LACA_733066.1 


FOLEY & LARDNER LLP 
2029 CENTURY PARK EAST, SUITE 3500 


LOS ANGELES, CA 90067-3021 


TELEPHONE: 310.277.2223 F I | E 
FACSIMILE: 310.557.8475 
LOS ANGELES SUPPRIOR COURT 


ATTORNEYS FOR PLAINTIFF MAR 2 1 2006 


TRANS CONTINENTAL RECORDS, INC, JORN A. Gia, — 


JAMES D. NGUYEN, BAR NO. 179370 


~ el/Clerk 


By 
TI 5. Gabb Deputy 
Case assignet INGE 
to Judge CSHIGE 
epnesT M 
SUPERIOR COURT OF THE STATE OF CALIFORNIA 
FOR THE COUNTY OF LOS ANGELES 
DAY 


CENTRAL DISTRICT 


TRANS CONTINENTAL RECORDS, )CaSENo: BC349317 
INC., A FLORIDA CORPORATION, ) 


) 
PLAINTIFF, ) COMPLAINT FOR 
) DECLARATORY RELIEF 


) 
) (UNLIMITED CIVIL CASE; 
AARON C. CARTER, AN INDIVIDUAL, ) AMOUNT IN DISPUTE EXCEEDS $25,000] 


VS. 


DEFENDANT. 


eens 


y 


REY 


ME) 
TINBWABS 


XII 
ne) 


l 


COMPLAINT FOR DECLARATORY RELIEF 
CASE NO. TO BE ASSIGNED 


LACA_733066.1 


Plaintiff Trans Continental Records, Inc. (“Trans Continental”), by and tor its 
complaint against Defendant Aaron C. Carter (“Carter”) alleges to the Court as follows: 

1. This action arises from unlawful attempts by Aaron Carter, a music artist, 
to disaffirm a recording contract he entered into with Trans Continental on or about 
December 7, 2004 (the “Recording Agreement”), while he was a minor. In February 
2005, the Recording Agreement was judicially approved by this Court pursuant to 
California Family Code section 6751 (which is specifically designed to enforce contracts 
with minors involved in the entertainment industry). Since then, Trans Continental has 
invested in developing Carter’s music career and recordings. But now, just after reaching 
the age of majority in December, 2005, Carter is improperly attempting to escape his 
obligations to Trans Continental by seeking to disaffirm the Recording Agreement. 
Family Code section 6751 expressly prohibits this exact scenario, and does not allow an 
entertainment performer to disatfirm a contract while a minor if that contract has been 


judicially approved. Trans Continental maintains that the Recording Agreement is still 


binding against Carter. Thus, there is a live controversy between the parties, and Trans 
Continental seeks a declaration from this Court finding the Recording Agreement to be 


valid and binding upon Carter. 


THE PARTIES 

2. Plaintiff Trans Continental Records, Inc. is a corporation, duly formed and 
existing under the laws of the State of Florida with its principal place of business in the 
State of Florida, County of Orange. Trans Continental conducts business in the State of 
California, and in the County of Los Angeles. 

3. Defendant Aaron C. Carter is an individual, and his last known residence 
was in Marathon, Florida. Carter has conducted significant business and professional 
activities in the State of California and in the County of Los Angeles, including in 
connection with the Recording Agreement at issue in this action. 


If 
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4. Venue is proper in this Court because the Recording Agreement in dispute 
was judicially approved by this Court, pursuant to California Family Code section 6751, 
as evidenced by this Court’s Order entered on April 20, 2005 (attached as Exhibit C 
hereto). Since entering into the Recording Agreement, Carter has appeared and 
performed at numerous events and professional appearances (such as writing and 
recording sessions; television, radio and press promotional interviews: and personal 
appearances, all in connection with the Recording Agreement) in the County of Los 
Angeles, State of California. In addition, Trans Continental maintains an office at 733 


North Kings Road, Number 340, Los Angeles, California, 90069. 


FACTUAL ALLEGATIONS 


5. On December 7, 2004, Trans Continental and Carter entered into an 
Exclusive Recording Artist Agreement ( “Recording Agreement”) pursuant to which 
Carter would act as a recording artist for Trans Continental and deliver sound recordings 
in exchange for certain compensation and royalties. The Recording Agreement is 
attached as Exhibit “A.” 

6. Carter was born on December 7, 1987 and reached the age of majority on 
December 7, 2005. At the time Carter entered into the Recording Agreement, he was 
seventeen years of age and still a minor. Accordingly, Carter was represented by and 
through Robert Carter, his father, as guardian ad litem in connection with the Recording 
Agreement. 

7. Because Carter was a minor at the time the Recording Agreement was 
executed, Trans Continental petitioned this Court on February 22, 2005 to approve the 
Recording Agreement, pursuant to California Family Code Section 6751 (which provides 
a mechanism for obtaining judicial approval of contracts with minors who provide 
performing services in the entertainment industry). That action was entitled Jn the Matter 


of the Contract between Trans Continental Records, Inc. and Aaron C. arter, Los Angeles 
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Superior Court Case No. BS095136, and the petition is attached as Exhibit “B.” 

8. On April 20, 2005, the Honorable Robert Schnider of this Court approved 
the Recording Agreement as to all of its terms and conditions. The Order is attached as 
Exhibit “C.” 

9. Carter reached the age of majority in December 2005. Just one month later, 
on January 25, 2006, his counsel sent a letter to Trans Continental announcing that Carter 
had recently reached the age of majority and that Carter reserved his right to cancel or 
void various agreements that Carter signed with Trans Continental while he was a 
minor—including the Recording Agreement. That letter is attached as Exhibit “D.” 

10. On March 6, 2006, counsel for Carter sent another letter to Trans 
Continental stating that Carter “hereby disaffirms, cancels, and voids any and all such 
agreements, documents and/or instruments that may have been signed by Mr. Carter, or 
that may have been signed by others on his behalf, at the time he was a minor.” That 
letter is attached as Exhibit “E.” 

11. There currently exists an actual controversy between Trans Continental and 
Carter concerning their respective rights and duties under the Recording Agreement — in 
particular, whether the Recording Agreement remains valid and binding against Carter or 
whether Carter has the right to disaffirm the Recording A greement despite the fact that it 
was judicially approved while he was a minor. 

12. California Family Code section 6750 applies to contracts where an 
unemancipated minor contracts with a third party for a variety of reasons. Section 6750 
encompasses a contract where a minor is employed or agrees to render “artistic or 
creative services.” The statute defines “artistic or creative services” to mean “services as 
an actor, actress, dancer, musician, comedian, singer, stunt person, voice-over artist, or 
other performer or entertainer, or as a songwriter. . .” 
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1 13. In tum, California Family Code section 6751 specifically states the 


2 || following: 
3 A contract, otherwise valid, of a type described in Section 
4 6750, entered into during minority, cannot be disaffirmed on 
5 that ground either during the minority of the person entering 
6 into the contract, or at any time thereafter, if the contract has 
7 been approved by the superior court in any county in which 
8 the minor resides or is employed or in which any party to the 
9 contract has its principal office in this state for the transaction 
10 of business. 
11 14. Carter is a singer and musical artist and entered into the Recording 


12 |) Agreement with Trans Continental in order to further his musical career. Because Carter 
13 || is a “singer” and music artist, the Recording Agreement, by definition, is subject to 

14 || California Family Code section 6750. Therefore, although Carter was a minor, the 

15 || Recording Agreement with Trans Continental is enforceable. 

16 15. Trans Continental contends that all agreements, documents, and 

17 || instruments that Carter executed with Trans Continental while he was a minor — 

18 || including the Recording Agreement judicially approved by a judge of this Court ~ remain 


19 |) valid and that Carter remains bound thereby. Carter disputes that contention. 


20 

21 FIRST CAUSE OF ACTION 

22 (Declaratory Relief Based Upon California Family Code Section 6751) 

23 16. Trans Continental reincorporates by reference the allegations of paragraphs 


24 || 2 through 15 of this Complaint. 
iS 25 17. The Recording Agreement between Carter and Trans Continental cannot be 
26 || disaffirmed by Carter based on his minority. California Family Code section 6751 


27 || directly applies to this instance, forbidding minors from disaffirming contracts based on 


28 || their age during their minority or “at any time thereafter” if the contract was approved by 
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the superior court in the county in which the minor resides or is employed or in which 
any party to the contract has its “principal office in this state” for the transaction of 
business. The Recording Agreement was approved by this Court shortly after its 
execution. In addition, Carter was employed in the County of Los Angeles -- having 
spent January through April 2005 in Los Angeles to attend songwriting and recording 
sessions; making television, radio and other promotional appearances; and making other 
personal appearances, all in connection with the Recording Agreement. Furthermore, 
Trans Continental has its principal California office in Los Angeles. Therefore, the 
requirements of California Family Code section 6751 were met, and Carter cannot now 
disaffirm the Recording Agreement. 

18. | While Trans Continental contends that the Recording Agreement is valid 
and binding upon Carter, Carter claims the right to disaffirm that contract. Thus, there 
currently exists an actual controversy between Trans Continental and Carter concerning 
their respective rights and duties under the Recording Agreement — in particular, 
whether Carter has the right to disaffirm the Recording Agreement because he was a 


minor at the time it was executed. 


PRAYER FOR RELIEF 
WHEREFORE, Trans Continental prays for relief as follows: 
l. For a judicial declaration that the Recording Agreement is and shall remain 
binding and effective between Carter and Trans C ontinental, and Carter cannot disaffirm 
the Recording Agreement based on his minority status at the time of its execution, in 


accordance with California Family Code section 6751; 


2. For attorneys’ fees and costs incurred herein; 
3. For any other relief that the court deems proper. 
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EXCLUSIVE RECORDING ARTIST AGREEMENT 


AGREEMENT made as of the qn day of December, 2004, by and between TRANS 
CONTINENTAL RECORDS, INC., a Florida corporation with its main place of business located at 127 
West Church Street, Suite #350, Orlando, Florida 32801 (“hereinafter referred to as Company”) and 
AARON CARTER, an individual minor with a mailing address c/o Robert Carter 9300 Overseas 
Highway, Marathon, Florida 33050, (hereinafter referred to as “Artist”). 


Jn consideration of the mutual promiscs and covenants herein contained and other good and 
valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the parties hereby 
agree as follows: 


1. Term. 


(a) The term of this agreement (hereinafter, the “Term”) shall begin on the 
date set forth above and continue for an initial period ending on the date twelve (12) months following 
the initial commercial release of the First Album Delivered in complete satisfaction of the Delivery 
Obligation for such initial period (the “Initial Period”). 


(b) Artist grants to Company six (6) consecutive separate options (each an 
“Option Period”) to extend the Term for additional periods on the same terms and conditions 
applicable to the Initial Period. The Initial Period and each Option Period are each sometimes referred 
to herein as a “Contract Period”. Company may exercise its option for a particular Option Period by 
written notice to Artist prior to the expiration of the Contract Period, which is then in effect (the 
“Current Period”). If Company exercises its option to extend the Term, the Option Period concerned 
shall begin immediately after the end of the Current Period and shall continue until the date twelve (12) 
months following the initial commercial release of the Album Delivered in complete satisfaction of the 
Delivery Obligation for that Option Period. 


(c) Notwithstanding anything contained in this agreement, neither the Term 
nor any Contract Period will end unless and until Artist delivers to Company a notice expressly 
referring to this paragraph 1(c) and indicating that Company has theretofore failed during the Current 
Period to exercise its option to extend the Term for the next Contract Period. If Company fails to 
exercise its option on or before the date that is thirty (30) business days after Company’s receipt of 
such notice from Artist, then the Term will end on such thirtieth ao ` day, as if that date were the 
original expiration date of the Term, without Company having any liability or additional obligations to 
Artist in connection therewith. 


2: Delivery Obligation/Teleyision Special. 


a During each Contract Period, Artist shall produce and Deliver to 
‘Company one (1) LP (sometimes referred to herein as an “LP” or “Album”) solely embodying Artist's 
performances, it being understood and agreed that Artist shall Deliver a minimum of ten (10) Sides and 
à maximum of twenty (20) Sides recorded during the Current Period in connection with each Album 
‘except that during the Initial Period only, Artist shall produce and Deliver to Company at Company’s 
sole option up to and including three (3) “single” recordings in lieu of an Album. The Delivery of such 
Single(s); each consisting of not more than two (2) individual masters, each embodying one (1) musical 


EXH A 


composition (“Singles”), satisfying what would otherwise be the Delivery obligation otherwise 
pertaining to an Album during and for the Initial Period. During such Initial Period only and on or 
about November 18, 2004 Company shall produce a television special (the “Special”) featuring Artist 
and other guests mutually selected by Company and Artist, to appear with Artist on the Special. All 
other technical, creative and business matters connected with, related to or derived from the Special 
shall be treated, as between Artist and Company, as any other Master Delivered by Artist to Company 


hereunder. 


(ii) Each Album shall be Delivered to Company prior to the date (the 
“Due Date”) mutually agreed upon by the parties, but in no event later than one hundred fifty (150) 
days after the commencement of the Current Period. If Artist is delinquent in the Delivery of any 
Masters hereunder, the next Delivered Masters shall be deemed to satisfy the most delinquent 
requirements first. Company's exercise of an option shall not constitute.a waiver of any of Company's 
rights to prior recordings hereunder. 


(b) Subject to your prior written consent, and good faith negotiations 
between the parties for an advance, during the Term, Company shall have one (1) option (a “Greatest 
Hits Sides Option”), to require Artist to record and Deliver up to two (2) Sides recorded after 
Company's exercise of the Greatest Hits Sides Option (the “New Greatest Hits Masters”). Each such 
New Greatest Hits Master shall embody a Composition not previously recorded by Artist and shall be 
intended for initial release on the “Greatest Hits” or “Best Of” LP (a “Greatest Hits LP”). Artist shall 
Deliver such New Greatest Hits Masters on a date mutually agreed upon by the parties,-but in no event 
later than ninety (90) days after Company's exercise of a particular Greatest Hits Sides Option. New 
Greatest Hits Masters shall not be deemed to fulfill any of Artist’s obligations hereunder with respect 
to Committed LPs. 


i (c) Neither Multiple LPs, “theme” Masters (e.g., Christmas Masters), nor 
Masters consisting of “live”, instrumental or joint recordings shall be Delivered hereunder without 
Company's prior written consent, which may be withheld by Company in good faith. Lf Artist Delivers 
and Company accepts Masters constituting a Multiple LP, such Masters shall be deemed to be one LP 
for the purposes of Artist’s Delivery obligations under this agreement. If Artist Delivers and Company 
accepts Masters consisting of “live”, “theme”, instrumental or joint recordings, then such Masters shall 
not be deemed to be in partial or complete fulfillment of any of Artist’s obligations hereunder. 


3. General Procedures. 


f (a) Each Master Delivered hereunder shall be subject to the approval of 
Company as being commercially and technically satisfactory. At Company's request, Artist shall 
(and/or Company, at its election, may) re-record Masters in order to obtain Masters satisfactory to 
Company in its reasonable commercial judgment. 


; (b) | Company shall determine and prepare, in meaningful consultation with 
‘Artist, the recording budget for each prospective Album hercunder and shall inform Artist of the 
amount of said budget prior to commencement of recording. Notwithstanding the foregoing, the 
recording budget shall be no tess than the following amounts with respect to the corresponding Album: 


Album Number Minimum Recording Budget 
1 $100,000.00 
2 $100,000.00 
3 $100,000.00 
4 T $100,000.00 
5 . $100,000.00 
6. . $100,000.00 


Company and Artist shall mutually designate each Composition to be recorded under this 
agreement. Company and Artist shall designate, after meaningful consultation with Artist, the 
producer of each Master (each, a “Producer”) and the studio(s) to be used for recording and mastering. 
Company shall be responsible for engaging and paying all Producers. Company shall have the right to 
have a representative attend each recording session, at Company's sole cost and expense. 


©. ü Artist shall at all times cooperate with producers so that 
-producers are able to provide Company with union contract forms, all necessary payroll forms and such 
other required documents on a timely basis, 


(ii) Company shall own and control from the inception of their 
creation, each and every original session tape, each multi-track master, a non-equalized copy of the 
Masters and each and every mother, master, acetate copy or other derivative of the Masters. 


(d) — Nothing in this agreement shall obligate Company to permit the 
continuation of any recording project, even if previously approved hereunder, if Company reasonably 
anticipates that (i) the Recording Costs will exceed the Approved Budget; or (ii) the Masters being 
produced will not be satisfactory to Company, 


4. Recoupable and Reimbursable Costs. 


(a) All recording costs incurred by Company at any time in connection with 
the Recording of Committed LP's, Singles (if recorded during the Initial Period separate and apart from 
any Committed LP) and the Television Special hereunder will be deemed Recording Costs hereunder 
zind shall be recoupable from any and ail Toyalties accruing to Artist, excluding mechanical royalties, 
under this agreement. 
= (b) Upon Company’s receipt of invoices therefore, Company shall pay all 
Recording Costs incurred in connection with the Masters required to be Delivered as well as the 
Television Special, subject to this agreement in aċcordance with an approved written recording budget 


[and in the case of the Television Special; the Television Special production budget] (each, the 
“Approved Budget”), all of which shall be deemed Recording Costs hereunder. Company shall have 
no obligation to pay any Recording Costs incurred, which, exceed such Approved Budget, if such 
excess costs are solely Artist’s fault (“Excess Costs”). Company shall have the right, in its sole 
discretion, to pay such Excess Costs, which shall be recoupable from any and all sums due Artist, 
excluding mechanical royalties. 


(c) One hundred percent (100%). of all out of pocket third party costs paid or 
incurred by Company in connection with (i) Recording Costs hereunder (it being understood that 
Company shall re-credit to Artist’s royalty account hereunder any Recording Costs so recouped from 
royalties otherwise payable to Artist if and to the extent same are subsequently recouped from royalties 
otherwise payable to an individual producer of a Master) and (ii) “deficit tour support” and personal 
appearance costs, shall constitute Advances. Fifty percent (50%) of all out of pocket third party costs 
paid or incurred by Company in connection with (y) the production of Videos (it being acknowledged 
and understood that the Television Special is not a Vidco for purposes hereof) embodying Artist’s 
performances and (z) independent promotion shall constitute Advances. Company shal] be entitled to 
recoup as Advances hereunder any amounts that are recoupable against Company by Distributor under 
any Distribution Agreement. Company may recoup Advances from any and all record royalties 
accruing to Artist under this agreement. ` 


5. Advances/Royalties. 


(a) | Company agrees to pay Artist fifty percent (50%) of each Net Advance 
paid to Company under a Distribution Agreement, if any. “Net Advance” shall mean a gross advance 
paid to Company under a Distribution Agreement during the term of this agreement less (i) all costs 
incurred by Company in promoting Artist for purposes of securing a Distribution Agreement as well as 
all costs incurred by Company in securing a Distribution Agreement, including the costs of showcasing 
Artist and reasonable outside legal fees in connection with the negotiation of a potential Distribution 
Agreement, (ii) all Recording Costs paid by Company or the Distributor to the extent such costs have 
not been previously deducted by Company from a prior Advance paid by a Distributor or recouped 
from royalties otherwise payable to Artist hereunder, and (iii) all other charges and costs deducted from 
Advances payable by the Distributor to.the extent such charges and costs have not been previously 
deducted by Company from a prior Advance paid by a Distributor or recouped from royalties otherwise 
payable to Artist hereunder. “Distribution Agreement” shall mean each agreement entered into by 
Company to effectuate the distribution of one (1) or more Records through normal retail channels; 


(b) With respect to Net Sales for which Company receives royalties or is 
credited with royalties against an advance under a Distribution Agreement, Company agrees to credit to 
Artist’s account hereunder a royalty in the amount of fifty percent (50%) of the Net Receipts paid or 
credited to Company under a Distribution Agreement, or otherwise. “Net Receipts” shall mean all 
gross monies actually received by or credited to Company in connection with the exploitation of 
Artist’s services hereunder under a Distribution Agreement or otherwise. “Net Sales” shall mean 
Records sold by Company or by a Distributor (or its distributor(s)) to independent third parties, for 
Which Company has been paid or credited, less records returned and reserves against returns. ; 


(c) Company will accrue to Artist’s royalty account the royalties set forth in 
this paragraph 5. Such royalties shall include all royalties due Artist (but excluding mechanical 
royalties, except as otherwise set forth herein or royalties due to third parties such as record producers, 
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who shall be paid separately and directly by Company, which payments shal! not reduce or otherwise 
effect Artist’ royalties hereunder). 


6. Accounting. 


(a) Royalties will be accrued semi-annually and paid, less all Advances and 
any other recoupable costs charges, within ninety (90) days following the last day of February and 
August, in accordance with Company's regular accounting practices. Company shall have the right to 
establish reasonable reserves for returns and exchanges not to exceed thirty percent (30%). After the 
first full semi-annual accounting period following the release of a Album, the royalty reserve 
established for the particular Album shall not be in excess of thirty percent (30%) (fifty percent [50%] 
with respect to Singles) of the aggregate number of units of that Album [or Single] shipped. Each 
royalty reserve will be liquidated no later than the end of the fourth (4th) full semi-annual accounting 
period following the period during which such reserve is initially established. If Company makes any 
. overpayment of royalties (e.g., by.reason of an accounting error or by paying royalties on Records 

returned later), Company shall have the Offset Right with respect to such overpayment. 


(b) Royalties shall be computed in the same national currency as Company is 
accounted to, at the rate of exchange in effect at the time of payment to Company for such Records, 
and shall not accrue until payment has been received by Company in the United States or credited to 
Company against an earlier advance made to Company. If Company is paid for exploitations outside 
the United States but cannot receive such payment in the United States, then Company's only royalty 
obligation to Artist in respect of any such exploitations shall be to deposit, but only at Artist” written 
request and expense, subject to prior notice by Company to Artist, the royalties payable to Artist for 
such exploitations in the currency in which Company receives payment, and such deposit shall be made 
to Artist’ account in a depository selected by Artist and located in the country in which payment to 
Company is made for such exploitations. 


(c) Each royalty payment shall be accompanied by a statement in accordance 
with Company's regular accounting practices, Each statement shal] become binding on Artist and 
Artist shall not make any claim against Company with respect to such statement, unless Artist advises 
Company, in writing, of the specific basis of such claim within two and one-half (2'/2) years after the 
date the statement is received by Artist. 


(d) Artist shall not have the right to sue Company in connection with any 
royalty accounting or to sue for royalties accrued by Company during the period a Toyalty accounting 
covers, unless Artist commence the suit within three (3) years after the date when the statement in 
question was received by Artist. If Artist commences suit with respect to any royalty accounting due 

_ Artist, the scope of the proceeding shall be limited to determination of the amount of royalties due for 
the accounting periods concerned, and the court will have no authority to consider any other issues or 
award any relief except recovery of any royalties found owing. Artist’ recovery of any such royalties 
will be the sole remedy available to Artist by reason of any claim related to Company's royalty 
‘accountings. Without limiting the generality of the preceding sentence, Artist-shall not have any tight 
to seek termination of this agreement or avoid the performance of their obligations by reason of any 
$ such claim. 


: (e) Royalties accruing hereunder shall be less any taxes the laws of any 
applicable jurisdiction require to be withheld in connection with such royalties. 


(D If, on any date, the performances embodied on any Master become - 
property of the public domain in any territory of the world so that Persons may reproduce and/or 
exploit in such territory Records of such performances without license from and payment to Company, 
then, notwithstanding anything herein to the contrary, no monies whatsoever shall accrue hereunder in 
connection with Records Sold in such territory on and after said date insofar as such performances are 
concerned. : 


(g) Artist may only once during any calendar year, and only once with 
respect to any statement due hereunder, audit Company's books and records to determine the accuracy 
of Company's statements. Artist shall notify Company at least thirty (30) days prior to the date Artist’ 
plans to commence the audit. Company shall have the right to postpone the commencement of Artist’ 
audit by notice to Artist no later than five (5) days prior to the commencement date specified in Artist’ 
notice; if Company does so, the running of the time within which the audit may be made will be 
suspended during the postponement. Ifan audit is not completed within thirty (30) days from the time 
it began, Company shall have the right to require Artist to terminate it on five (5) days’ notice to Artist 
at any time; Company will not be required to permit Artist to continue the examination after the end of 
that five (5) day period. Artist shall not be entitled to examine any manufacturing records or any other 
records which do not specifically report sales of Records or calculation of net receipts on which 
royalties are accruable bereunder. All audits shall be made during regular business hours, and shal] be 
conducted by an independent Certified Public Accountant, but not if he or his firm bas begun an 
examination of Company's books and records for any Person (except Artist), unless the examination 
has been concluded and any applicable audit issues have been resolved. Each examination shall be 
made at Artist? own expense at Company's regular place of business in the United States where the 
books and records are maintained, 


7. Videos. Company shall pay, as an Advance, the production costs of the 

Television Special (the “Television Special Costs”) as well as each Video (the “Video Costs”) 
Company shall produce the Television Special pursuant to a written budget (the “Television Special 
Budget”) and may elect to produce, pursuant to a written budget (the “Vidco Budget”) each approved 
by Company prior to each production. Costs paid by Company in excess of such Television Special 
Budget and/or such Video Budget, to the extent such excess costs are caused solely by Artist, as 
determined by Company in its sole discretion, shall result in Company having an Offset Right 
(including, but not limited to, the right to recoup such costs from any and all sums payable to Artist 
under this or any other agreement) with respect thereto. Company and Artist shall mutually approve 
the Compositions to be embodied in the Television Special and each Composition to be embodied in 

_each Video (any Composition embodied on a Single is hereby deemed approved by Artist insofar as 

` Videos are concerned), the director, concept and storyboard of each Video, however, in the event of a 
dispute Company’s decision shall be final. All decisions of Company in regard to the Television 
Special other than the selection of support acts (if any) and the songs to be performed, shall be in the 
$$Je discretion of Company. Company shall recoup fifty percent (50%) of all Video Costs from 
andio-only Record royalties accruing hereunder, and one hundred percent (100%) of such costs from 
Video royalties accruing hereunder, except that the Video Costs for any Video in excess of Fifty 
Thousand Dollars ($100,000) shall be one hundred percent (100%) recoupable from audio-only Record 
royalties. Artist warrant that Artist shall (@) be available to perform for Videos on such dates and at 
gach locations selected by Company and (b) fully cooperate with all production personnel in the 
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production of any Video. Company shall recoup one hundred percent (100%) of the Television 
Special Costs prior to dividing all net sums derived therefrom, evenly (50/50) with Artist on the same 
basis as any other royalties, as if received from the sale and exploitation of sound recordings derived 
from Masters hereunder except that Television Special Costs shall not be cross-collateralized with or 
recouped against any other sums advanced by Company in connection with any matter of thing other 
than the Television Special. Accountings and payments of any sums owing to Artist by Company in ` 
comection with, arising out of or resulting from the Television Special, shall be furnished to Artist 
concurrent with all other royalty statements to be otherwise furnished to Artist under paragraph 6 
hereinabove and except as otherwise specifically provided for herein, Artist’s and Company’s rights 
and obligations concerning the Television Specials, shall be identical to such rights and obligations as 
pertain to Videos hereunder. : 


8. Mechanical Royalties. Artist hereby grant to Company an irrevocable license 
under copyright to reproduce each Controlled Composition on Records and distribute such Records in 
the United States and Canada, subject to the following terms: 


(a) (i) Mechanical royalties for Controlled Compositions in the United 
States and Canada will be payable at one hundred percent (100%) of the Statutory Rate at the time of 
recording of such Controlled Composition, with respect to Top-line Records sold through normal retail 
distribution channels (“NRC Sales”) as defined in paragraph 13. It is understood and agreed that solely 
for the purposes of this paragraph 8(a)(i), Multiple LP Albums and Audiophile Records shall not be 
excluded from NRC Sales if all other requirements of paragraph 13(1) are met. All Compositions shal! 
be published fifty percent (50%) by Artist’s designated publishing firm and fifty percent (50%) by 
Company’s designated publishing firm; net of any third party interests mutually agreed upon by Artist 
and Company, each of which shall reduce their interests on a pro-rata basis. 


(ii) (A) Mechanical royalties for Controlled Compositions in the 
United States and Canada will be payable at seventy five percent (75%) of the Statutory Rate with 
respect to Records Sold through record clubs. 


(B) Mechanical royalties for Controlled Compositions in the 
United States will be payable at seventy five percent (75%) of the Statutory Rate with respect to 
Mid-Price Records. 


(iii) For alt exploitations of Records other than those described i in 
jirngraphs 8(a)(i) or (ii) above and 8(c) and (d) below, mechanical royalties will be payable at one 
hundred percent (100%) of the Statutory Rate. 


(b) Artist warrant and represents that all Compositions will be available for 
licensing hereunder and that the maximum amount that Company shall pay with respect to any Record 
will be one hundred percent (100%) of the Statutory Rate multiplied by the following applicable 
amounts: (A) LPs, ten (11); (B) EPs, five (5); (C) Long-Play Singles, three (3) and (D) other Singles 
ahd other Records not specified herein, two (2). Without limiting Company's rights, it is agreed that 
Company may exercise its Offset Right with respect to mechanical royalties in excess of the above 
amounts. 


(c) Controlled Compositions are hereby licensed to Company at no cost for . 
use in and in connection with all exploitations of promotional, non-commercial Videos. 


(d) No copyright payments shall be payable for any more than onc use of any 
Composition on a particular Record or for Controlled Compositions which are (A) non-musical; (B) 
arrangements of selections in the public domain; and/or (C) embodied in Recotds which are not 
Records Sold. 


(e) | Company shall issue statements with respect to all mechanical copyright 
royalties payable hereunder on a quarterly basis within forty-five (45) days after the end of the 
applicable three-month period, Company shall withhold a portion of such royalties, not to exceed 
twenty five percent (25%) as a reasonable reserve for returns and exchanges. The provisions of 
subparagraphs (c) through (g) of paragraph 6 shall be applicable to accountings rendered pursuant to 
this subparagraph 8(e). 


(69) During the Term, neither Artist nor any Person deriving rights from 
Artist will authorize the use of any Controlled Composition in a radio or television commercial, a 
motion picture or television production or any other advertising or promotion unless the licensor first 
requires the licensee to agree, in writing, for Company's benefit, that the Composition will not be used 
in a “sound-alike” Master. A “sound alike” Master is a Master embodying the performance of a 
Composition embodied on a Master Delivered hereunder that imitates or simulates the performances 
embodied on the Master concerned hereunder by using a substantially similar music arrangement, vocal - 
performance or otherwise. If Artist or any Person deriving rights from Artist shall determine to grant 
any rights in any Controlled Composition to any music publisher or any other Person or to authorize 
the use of any music or lyrics written by Artist in a Composition together with material written by 
anyone else, or if Artist shall determine to collaborate with any other Person in the authorship of any 
Composition, Artist will first require the other parties to the transaction or collaboration concerned to 
enter into a written agreement, for Company's benefit, requiring compliance with this paragraph. 


9. Rights. 


(a) All Masters furnished to Company hereunder or created during the Term, 
including without limitation the First Album hereunder, are hereby deemed “works made for hire” and 
Company shall own all right, title and interest in and to the Masters and all copies thereof and the 
performances contained thereon throughout the Territory in perpetuity from the inception of their 
creation, including the worldwide copyrights thereto and all renewals thereof. If, for any reason, any 
Master is not deemed a work made for hire, Artist hereby assign to Company in perpetuity all rights in 
and to each such Master, including, without limitation, all copyrights and renewal rights thereto. 
Company shall have the exclusive right to use the Masters hereunder in perpetuity in any manner, 
including, without limitation, the exclusive right to: 


(i) Manufacture, distribute and exploit all and/or any portions of the 
‘Masters, in any or all fields of use, by any method and through any media and by any means now or 
hereafter known, upon such terms and conditions and under any trademark or label as Company may 
“elect or, in its sole discretion, to refrain therefrom; ` 


: (ii) Use the approved names (including all professional, assumed or 
fictitious names), approved likenesses, approved photographs and approved biographical material of 


Artist rendering services in connection with the Masters (sometimes referred to herein as “Artist 
Identification”) for the purpose of publicizing, exploiting and marketing Masters hereunder and in 
general goodwill advertising for Company in the entertainment industry; and 


(iii) Publicly perform or permit the public performance of the Masters 
by means of radio broadcast, television broadcast or any other method of public performance now or 
hereafter known. 


(b) Company's payment of any monies shall not constitute a waiver of any of 
Company's rights hercunder or of any of Artist’ obligations, including but not limited to, the obligation 
to Deliver Masters. In addition, Company's acceptance and/or use of Masters, materials or other items 
delivered by Artist shall not constitute a waiver of any of Artist’ representations, warranties or 
agreements in respect thereof. 


(e) It is understood and agreed that during the Term, in the United States. 


(i) No Side delivered hereunder shall be released on any Record sold 
embodying Sides recorded hereunder coupled with Sides not recorded hereunder (“Coupled 
Records(s)”), without Artist’ prior written consent, not to be unreasonably withheld, provided, 
however, that the foregoing restriction shall not apply with respect to (A) up to two (2) Sides delivered . 

` hereunder with respect to each Album and (B) so-called “sampler Records”, the coupling of Masters 
hereunder for jukeboxes or “Pcrsonics®”-type uses, or use of Masters in Videos or Records used in 
connection with public transportation carriers or facilities or promotional Records. 


(ii) The provisions of paragraphs 9(c)(i) above shall not apply if 
Artist have not fulfilled Artist’ Delivery obligations with respect to any Masters hercunder within the 
time periods set forth herein, or any of Artist’ other material obligations hereunder. 


(d) Itis understood and agreed that, without limitation of the license set forth 
in paragraph 8 above, that nothing contained in paragraph 9(a) above shall be deemed to grant 
Company any ownership interest in the Compositions embodicd on Masters hereunder. 


(e) During the Term, Company shall submit to Artist or Artist’s 
representative (whom Artist shall designate in writing for this purpose), for Artist’s prior written 
approval, any photographs, likenesses or biographical material of Artist not furnished by Artist to 
Company, which Company intends to use in the United States, Such approval shal! not be l 
unreasonably withheld, and shall be deemed granted unless Company is advised in writing to the 
contrary within ten (10) business days after submission of such photographs, likeness or biographical 
material to Artist or Artist’ representative, specifying the reasons for such disapproval. Any 
inadvertent failure of Company to comply with ihis sub-paragraph shall not be deemed a breach of this 
agreement, provided, however, that Company shall use reasonable best efforts to cure such failure after 
notice from Artist. 


= ; ( (i) Provided Artist has fulfilled all of Artist’ material obligations under 
this agreement, Company shall commercially release each Album in the United States within five (5) 
months after the date of Delivery in accordance with the provisions hereof of such Album. If Company 
fails to do so Artist may notify Company that Artist intends to terminate the Term unless Company 
releases such Album within sixty-(60) days (the “Cure Period”) after Company's receipt of Artist’ 
Hotice. If Company fails to release such Album before the end of the Cure Period, Artist shall have the 


right, by giving Company notice thereof (the “Termination Notice”), to terminate the Term. On receipt 
by Company of the Termination Notice, and provided that Company has not released the applicable LP 
prior to the end of the Cure Period, the Term will end and all parties will be deemed to have fulfilled 
all of their obligations under the agreement except those obligations which survive the Term (c.g., 
warranties, audit rights, re-recording restrictions and obligation to pay royalties and other monies). 
Artist? only remedy for failure by Company to release an Album in the United States will be 
termination in accordance with this subparagraph 9((i). 


(ii) The running of the five (5) month and sixty (60) day periods 
referred to in this paragraph 10(f) will be suspended (and the expiration date of each of those periods 
will be postponed) for the petiod of any suspension or extension of the Term. 


10. Warranties and Representations. 
Artist warrants and represents the following: 


(a) Artist is not under any disability, restriction or prohibition, whether 
contractual or otherwise, with respect to (i) Artist’s right to enter into this agreement, and (ii) Artist’s 
right to grant the rights granted to Company hereunder, to fully perform each and every term and 
provision hereof, and to record each and every Master hereunder. Artist’s shall cause his father and 
guardian Robert Carter to execute and deliver io Company herewith, the letter of parental consent 
attached hereto and incorporated herein by reference as Exhibit “A”. 


(b) . (i) During the Term: (A) Artist shall record Masters exclusively for 
Company embodying Compositions not previously recorded by Artist and (B) Artist warrants that 
Artist will not perform or render any recording services for the purpose of making, promoting, or 
marketing Masters or Records for any Person other than Company. 


(ii) Notwithstanding anything to the contrary contained in 
‘subparagraph 10(b)(i) above, Artist shall be permitted to perform as a non-featured “sideman” at 
recording sessions for other record company(ies), provided that: ` 


(A) Neither the Records embodying such performances nor 
the exploitation of said Records shall feature Artist’s likenesses; 


(B) Artist shall receive credit only as sidemen on the back 
cover and/or in the liner notes of such Record(s), provided that Artist’s name shall not appear on the 
cover of any Record if Artist is performing as a sidemen; 


(C) Such credit shall not be larger than the credit accorded to 
other non-featured sidemen or producers (as applicable), but in no event shall any such credit be larger 
tian that customary in the recording industry; 


(D) A courtesy credit shal] be included where Artist appear as 
sidemen to the effect that Artist “appears courtesy of [Company]”; and 


z (E) Such performances do not interfere with the timely 
completion of Artist’s services rendered hereunder. 
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(iii) Without limiting the generality of the provisions of paragraph 
10(a)(i) above, Company agrees that Artist may perform in theatrical and/or television motion pictures 
and in other television productions, provided that such performances are substantially non-musical and 
thal the agreement pursuant to which such performances are rendered expressly prohibits the release by 
any Person of Videos (other than Videos embodying substantially the entire motion picture or 
television production, unless such Videos embody promotion, marketing or a different version, or “cut” 
of the Picture or is related to the Picture, i.e., a prequel, sequel, remake, etc.). 


(c) (i) Artist will not perform for the recording or production of any Master 
embodying any Restricted Composition for any Person prior to the later of: (A) five (5) years after the 
date of Delivery to Company of the last Master embodying the Restricted Composition concemed or 
(B) two (2) years after the expiration of the Term. 


(d) Artist has not entered into and will not enter into, any agreement, which 
will interfere in any manner with the full and prompt performance of Artist’ obligations under this 
agreement. Artist is not and shall not come under or subject to, any disability, restriction or 
prohibition with respect to Artist’s rights to enter into, and to fulfill all of Artist’ obligations undcr this 
agreement. Neither Artist nor any other Person deriving any rights from Artist shall at any time do, or 
authorize any Person to do, anything inconsistent with, or which might diminish, impair or interfere 
with any of Company's rights hereunder or the full and prompt performance of Artist’s obligations 
hereunder. 


(e) Artist hereby irrevocably and unconditionally waives any and all moral 
and like rights that Artist have or may have in the Master Recordings and the performances and/or the 
material embodied therein, and Artist hereby agrees not to make any claim against Company or any of 
Company’s assignees, Licensees or designees based on moral or like rights. 


(p Artist has the right to grant to Company the right to use Artist's 
Identification. During the Term, neither Artist nor any other Person deriving rights from Artist, shall 
use Artist’s Identification, or authorize or permit any Person other than Company to use Artist’s 
Identification, in connection with the exploitation of Masters. 


(g) (i) Artist, is the sole owner of any professional name and such mark as is 
used by Artist. Artist is now and shall be the sole owner of such name at any time hereafter (the 
‘Name”), and no other Person has or will have the right to use the Name in connection with Records 
during the Term. During the Term, Artist shall not change the name by which Artist is professionally 
known without Company's prior written consent, such consent not to be unreasonably withheld. If any 
Person challenges Artist’s right to use a professional name or mark, Company may, at it its election and 
without limiting its rights, require Artist to adopt another professional name approved by Company, 
such approval not to be unreasonably withheld, without awaiting a determination of the validity of such 
challenge. 


i Gii) During the Term, Artist shall at all times maintain a valid 
registration for the Name or any other name used by Artist hereunder in the Patent and Trademark 
Office of the United States, and promptly following the complete execution of this agreement, Artist 
ghall furnish Company with a certified copy of such registration. In the event that such registration is 
sot filed, Company shall have the right to conduct a trademark or other related search with respect to 
the Name and may register the Name on behalf of Artist with the Patent and Trademark Office or any 
i 
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other applicable authority, the costs of which shall be treated as recoupable expenses hereunder. If, in 

Company's discretion, the search indicates that the Name should not be used, Company and Artist will 

mutually agree upon a substitute name for Artist. Nothing contained herein shall release Artist from its 
indemnification of Company in respect of Company's use of the Name, 


(h) During the Term, Artist shall, in connection with the release of each 
Album, (A) reasonably render musical performance before live audiences and/or on television and (B) 
shall, upon Company's reasonable request, appear at photo sessions, interviews and perform other 
promotional activities in support of Albums released hereunder. Company shall reimburse Artist for 
all reasonable and direct expenses incurred by Artist in connection with the items set forth in this 
paragraph 10(h)(B), provided such expenses are properly documented. f 


(i) Subject to this agreement, no Person other than Company has any right to 
use, and during the Term no Person other than Company will be authorized to use, any Masters of 
Artist’s performances for making, promoting, or marketing Records. F i 


0) The Masters made and/or Delivered hereunder shall be produced in 
accordance with the rules and regulations of the American Federation of Musicians, the American 
Federation of Television and Radio Artist and all other unions or guilds having jurisdiction. All 
Persons, including Artist, rendering services in connection with such Masters shall fully comply with 
the provisions of the Immigration Reform Control Act of 1986 and complete and execute all forms as 
may be prescribed by the United States Immigration and Naturalization Service or other government 
agency regarding citizenship, permanent residency or so-called “documented worker” status. 


(k) Neither the Materials supplied by Artist nor any use thereof will violate 
any law or infringe upon the rights of any Person and Artist have (or shall have at all times herein 
mentioned) shall have obtained all necessary licenses, approvals, consents and permissions with respect 
to the same. All Personnel Lists furnished by Artist hereunder are and will be true, accurate and 
complete. 


(1) (i) Company shall not be required to make any payments of any nature 
for, or in connection with, the acquisition, exercise or exploitation of rights by Company pursuant to 
this agreement, except as specifically provided herein. 


i Gi) Without limitation of the foregoing provisions of paragraph 
10(1)G@) above, it is understood and agreed that Artist shall promptly. make all payments as set forth in 
this agreement and in the event that Company exercises the Offset Right, Artist shall immediately 
make the reimbursement pursuant to Company's exercise of the Offset Right or allow Company to 
withhold other monies due Artist hereunder. - 


(m) If Artist owns or controls, as of the date hereof, any Masters of Artist’ 
performances recorded prior to the date hereof (“Prior Masters”) or if Artist shall, during the Term, 
acquire ownership of any Prior Masters, Artist hereby warrants and represents that Artist shall not 
exploit any such Prior Masters, and no exploitation rights in or to such Prior Masters shall be assigned, 
transferred, conveyed or otherwise granted to any third party, during the Term. Additionally, in the 
event that Company exploits any Prior Masters, such Prior Masters shall be deemed recorded duting 
‘the Initial Period. Artist hereby warrants and represents that there are no Prior Masters except as 
specifically set forth in Exhibit “C”, which is attached hereto and incorporated herein by this reference. 
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(n) As of the date hereof, Artist warrants that Artist is not a resident of the 
State of California.. Artist shall notify Company immediately in the event that any of Artist becomes a 
resident of the State of California. As of the date hereof, Artist is a minor and this agreement, is 
acknowledged by both Artist and Company as being conditioned upon and subject to the approval of 
the state courts of Florida having jurisdiction in the premises. 


Company warrants and represents the following: 


(0) Company is not under any disability, restriction or prohibition, whether 
contractual or otherwise,with respect to (i) Company’s right to enter into this agreement, and (ii) 
Company’s right to grant the rights granted to Artist hereunder and to fully perform each and every 
term and provision hereof. 


(p) The parties hcreto hereby indemnify, save and hold harmless the other 
from any and all loss and damage (including reasonable outside attorneys’ fees, and costs) arising out of 
or connected with any claim by any third party or any act by the indemnifying party which is 
inconsistent with any of the warranties, representations or agreements made by the indemnifying party 
in this agreement, provided the said claim has been dismissed, settled with the indemnifying party’s 
consent, not to be unreasonably withheld, or reduced to a final judgment by a court of competent 
jurisdiction, and agree to reimburse the indemnified party on demand for any payment made or loss 
suffered with respect to any claim or act to which the foregoing indemnity applies. Notwithstanding 
anything to the contrary contained herein, the indemnified party shall have the right to settle without 
the indemnifying party’s consent any claim involving sums of Five Thousand Dollars ($5,000) or less, 
‘and this indemnity shall apply in full to any claim so settled; if the indemnifying party does not consent 
to any settlement proposed by the indemnified party for an amount in excess of Five Thousand Dollars 
($5,000), the indemnified party shall have the right to settle such claira without the indemnifying 
party’s consent, and this indemnity shall apply in full to any claim-so settled, unless the indemnifying 
party obtains a surety bond acceptable to the indemnified party in its sole discretion, with the 
indemnified party as a beneficiary, to assure the indemnified party of prompt payment of all expenses, 
losses and damages (including reasonable outside attorneys’ fees and costs) which the indemnified 
party may incur as a result of said claim. If the amount of any such claim or loss has not been 
determined, Company, as the indemnified party in a particular instance, may withhold sums due Artist 
-hereunder in an amount consistent with such claim or loss pending such determination, unless Artist 
obtains a surety bond to Company in its sole discretion, with Company as a beneficiary, to assure 
Company for Artist’ full potential liabilities hereunder, If no action is filed within one (1) year 
following the date on which such claim was first received by Company, Company shall release all | 
sums withheld in connection with such claim, unless Company, in its reasonable business judgment, 
believes an action will be filed. Notwithstanding the foregoing, if after such release by Company of 
sums withheld in connection with a particular claim, such claim is reasserted, then Company's rights 
under this paragraph 10(p) will apply ab initio in full force and effect. The indemnified party shall 
notify the indemnifying party promptly in writing of any such claim and the indemnifying party shall 
„have the right to participate in the defense of any such claim with counsel of the indemnifying party’s 
dwn choice and at the indemnifying party’s own expense; provided that the indemnified party shall 
chave the right at al] times, in its sole discretion, to retain or resume control of the conduct thereof. 
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11. Company's Rights and Remedies. 


(a) (i) In the event of any material breach or default by Artist in the ` 
performance of any obligations, warranties or representations hereunder, including, without limitation, 
a Default Event, or inthe event Artist is unable to perform her obligations hereunder due to illness of 
Artist or Artist fails or refuse to perform their obligations hereunder, Company may, by notice to 
Artist: (A) terminate the Term; (B) suspend Company's obligations hereunder; and/or (C) extend the 
Term for the duration of Artist’s breach or default, or Artist’s inability to perform hereunder. 


(ii) | Company may also extend the Term for the duration of an act of 
God or a “force majeure” contingency, including, without limitation, labor disputes, earthquakes, fire: 
or the unavailability of materials. If any of the foregoing contingencies shall affect Company and if 
Company suspends its obligations for a period in excess of six (6) months, then, provided that such 
contingency does not affect the entire music industry as a whole, at any time after such six (6) month 
period, Artist may request Company in writing to terminate such suspension, If Company shall not 
within thirty-(30) days following its receipt of such request notify Artist in writing of its termination of 
such suspension, Artist may at any time during the continuance of such suspension terminate the 
Term. If Artist terminates the Term, only those obligations of the parties, which would have continued 
after the Term, shall survive such termination. Company shall be obligated to continue to pay royalties 
to Artist pursuant to this agreement unless the cause of such suspension shall affect Company's ability 
to make such payments. 


(iii) Without limitation of the foregoing, any incapacity preventing 
Artist from fully performing hereunder or any material change in Artist’s physical appearance or voice 
from those which existed on the date of execution hercof shall be deemed a breach by Artist of this 
agreement for purposes of this subparagraph 1 Ka). 


(b) Artist acknowledges that Artist’s services rendered hereunder are unique 
and extraordinary and that Company may be entitled to equitable relief to enforce the provisions of this 
agreement. 


(c) - Company shall have the right during any Contract Period, by written 
notice to Artist, to elect without cause not to record any or all of the Master Recordings constituting 
the Album for such Contract Period, and the Term shall automatically terminate as of the date of any 
such notice pursuant to this subparagraph 11(c), and Company shall have no further obligation to 
Artist; other than it’s continuing obligation to pay royalties if any, which may become due and owing, 
and the balance of the reasonably calculated “in-pocket” portion of the applicable Advance in 
connection with such Album. 


(d) If any Default Event shall occur, then, without limitation of Company's 
rights at law, in equity, under this agreement or otherwise, that portion of monies which would 
otherwise have become due and payable to Artist hereunder shall be held in escrow pending resolution 
üf any matters, which gave rise to the invocation of this paragraph 11. 


; {e) The rights and remedies of Company as specified herein are not to the 
exclusion of each other or of any other rights or remedies of Company hereunder, at law, in equity or 
otherwise; Company may exercise or decline to exercise any of its rights and remedies as Company 
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may deem fit without jeopardizing any other rights and remedies of Company; and all of Company's 
tights and remedies in connection with this agreement shall survive the expiration of the Term. 


12. Definitions. 


(a) “Advance” — Recording Costs or other recoupable costs hereunder . 
advanced by Company on Artist’ behalf. 


(b) “Audiophile Record” - A Record which is (a) of superior sound quality 
or has other distinct technical characteristics (i.e., 24 Gold Plated CDs or 180 gram + virgin vinyl LPs) 
or which is marketed as either of the foregoing (e.g., a “Mobile Fidelity” Record), (b) embodied in a 
new configuration (e.g., DCC, digital audio tape, etc.) and/or (c) made for digital playback. 


(c) “Budget Record” - A Record bearing a primary dealer price (hereinafter 
the “PDP”) in excess of fifty percent (50%) and equal to or less than sixty-seven percent (67%) of the 
highest PDP of Top-Line Records of tho same type (e.g., whether it is an LP, EP, or Single) and in the 
same configuration (e.g., whether it is a tape cassette compact disc, or vinyl Record) in the territory 
concerned, 


(d) “Composition” - Words and/or music, whether in the form of 
instrumental and/or vocal music, spoken word or otherwise, irrespective of length, including, without 
limitation, medleys. 


(e) ` “Container Deduction” - Twenty-five percent (25%) of the applicable 
PDP for the Record concerned except: (a) Fifteen percent (15%) of the applicable PDP for vinyl 
Records and (b) twenty percent (20%) of the applicable PDP for analog cassette tapes, vinyl LP’s in 
double fold jackets and for vinyl LP jackets which contain an insert, 


(£ “Controlled Composition” — That portion of any Composition which is 
written, ounce or controlled in whole or in part by Artist. 


(g) “Default Event” - Any breach by Artist of this agreement, including, 
without limitation, the following: (a) Artist’ failure or inability to fulfill any of Artist’ obligations 
hereunder for any reason; (b) the occurrence of any of the events sct forth in paragraph 11, subject to 
Artist’ right to cure any such Default Event within sixty (60) days from the date of Company’s written 
notice thereof or, in the case of Default Events not susceptible to cure within such time frame, to 
commence reasonable commercial designed to cure the same within said sixty (60) day period. In 
either event (cure or commencement of cure, as applicable), the same shall not be deemed to constitute 
a Default Event on Artist’s part. 


(hb) “Delivery” or “Delivered” - Company's receipt of Masters satisfactory to 
Company, the applicable Personnel List and all necessary licenses, consents, approvals and other items 
required under the agreement (including, without limitation, all such items described in. paragraph 
ie) for the Master(s) concerned. . 


: (i) “Master”, “Recording”, “Master Recording” - Any recording of sound, 
Ghether or not coupled with a visual image, by any method and on any substance or material, whether 
tow or hereafter known. 
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G) “Materials” - The Masters hereunder, all Compositions, Artist’s 
Identification, and all other musical, dramatic, artistic and literary materials, ideas and other intellectual 
properties contained in or used in connection with any Masters hereunder or their packaging, sale, 
distribution, advertising, publicizing or other exploitation thereof. 


(k)  “Mid-Price Record” - A Record bearing an PDP in excess of sixty-seven 
percent (67%) and equal to or less than eighty percent (8074) of the highest PDP of Top-Line Records 
of the same type and in the same configuration in the territory concerned. 


Q) “NRC Sales” - Top-Line Records Sold through normal retail distribution 
channels and specifically excluding, without limitation, any exploitations described in subparagraphs 
(£)-(j) of paragraph. 6, it being understood and agreed that Records Sold in the compact disc 
configuration shall not be excluded from NRC Sales if all the other requirements of this paragraph 
12(}) are met. t 


(m) “Offset Right” - Company's right to (i) demand and immediately receive 
reimbursement from Artist of monies and/or (ii) charge monies against and/or deduct same from any 
sums accruing or becoming payable under this or any other agreement. In the event that any such 
deduction is effected against an Advance otherwise payable hereunder, such deduction shall not impair 
Company's right to charge and recoup, in the manner herein provided, the entirety of the Advance 
which would otherwise have been payable hereunder. 


(n) “Person” - Any individual, corporation, partnership, association, entity or 
other organized group or combination of any or all of the foregoing, and their legal successors or 
representatives. 


(0) “Personnel List” - A Master-by-Master list that identifies all vocal 
performers, background vocal performers, instrumental performers, engineers, mixers, programmers, 
Producers, arrangers and other persons featured on, or rendering services in connection with, each 
Master. 


(p) “Recording Costs” - All costs incurred in connection with the 
. pre-production and/or production of Masters embodying Artist’ performances, including, without 
limitation, union scale, the costs of all instruments, musicians, vocalists, conductors, arrangers, 
orchestrators, copyists, programmers, ete., payments to a trustee or fund based on wages to the extent 
required by any labor organization or trustee (excluding so-called “per-record payments”), sampling 
costs, all studio costs, tape and disc costs, the costs associated with editing, mixing, remixing, 
mastering, engineering, travel, dubbing, cartage and trademark searches and registrations, the costs of 
cutting references, per diems, Producer fees and/or Advances, rehearsal hall rentals, the cost of 
non-studio facilities and equipment, and all other costs and expenses incurred in producing any 
Masters hereunder (excluding any travel costs incurred by Company for its employees) which are 
customarily recognized as recording costs in the record industry as well as vocal, instrument and dance 
raining in connection with Artist’ services hereunder. 


: (q) “Record” - Any form of reproduction, transmission, and/or 
communication now or hereafter known, manufactured, distributed, transmitted or communicated 
primarily for home use, school use, juke box use, or use in means of transportation, including, without 
limitation, a reproduction of a Video (a “Video Record”). 
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(t)  @*Single” - A Record embodying no more than two (2) Compositions. 


(ii) “Long Play Single” - A Record embodying more than two (2) 
Sides that is not an EP. 


(iii) EP” - A Record embodying more than four (4) Sides that is not an 
LP. 


(iv) “LP” or “Album” - A Record containing no fewer than ten (10) 
Sides, with at least forty (40) minutes of playing time. 


(v) “Multiple LP” or “Multiple Album” - Two (2) or more I. Ps 
packaged together by Company for marketing as a single unit and/or an LP containing sixteen (16) or - 
more Sides. 


(vi) Notwithstanding the foregoing provisions of this paragraph 12(r) 
` above, it is understood and agrecd that in the event that Company specifically markets a Record as a 
certain type of Record (c.g., as a Single, EP, LP, ctc.) then such Record shall be deemed such type of 
Record regardless of whether the Record concerned satisfies the definition set forth above for the 


Record type concerned. 


(s) (i) “Records Sold”, “Record Sales” and “Sales” — One hundred percent 
(100%) percent of those Records shipped by Company hereunder for which Company is paid and 
which are neither returned to nor exchanged by Company nor (in the case of any record, configuration 
as to which Company does not identify returns of Records according to selection number) treated as 
returned to Company under Company's then current policy with respect to the percentage of shipped 
units so treated. The following are specifically not Records Sold: 


(ii) Standard free or bonus Records given away together with 
Records Sold for monetary consideration, If Records are shipped ‘subject to a discount or merchandise 
plan, the number of such Records deemed shipped and Sold shall be determined by reducing the 
number of Records shipped by the percentage of discount granted. It is understood and agreed that 
Company shall not exclude from Records Sold standard “free” or “bonus” goods in excess of fifteen 
percent (15%) unless Company becomes distributed by a so-called “major” record label whose policy 
is in excess thereof, but in no circumstances more than twenty five percent (25%). 


(iif) Free or bonus Records given away pursuant to special sales plans 
in addition to free and bonus records specifically provided for in paragraph 13(r)(ii) above. 


(iv) If Records which are shipped subject to a discount or 
merchandising plan, or respecting which a discount was granted in the form of “free” or” bonus” 
Records, are returned to Company, the returns will be credited between royalty bearing and non-royalty 
hearing Records in the same proportion as Company's customer's account is credited, 


(v) “Restricted Composition” - A Composition embodied on a 
Master made or delivered to Company under this agreement. 


(vi) “Side” - A Master embodying Artist’ performance of no less than 
four (4) x minutes of continuous sound (unless a shorter playing time is otherwise approved by Company ` 
in writing). 


(vii) ` “Statutory Rate” - The minimum compulsory license rate 
applicable to a single musical composition, without regard to playing time, in effect pursuant to the 
United States Copyright Act (or the recognized equivalent in Canada) as of the earlier of the date the 
applicable Master initially is “released” in the United States or Canada (as applicable). 


(viii) “Territory” - The Universe. 


(t) “Top-Line” Record - A Record bearing an PDP which is greater than 
eighty percent (80%) of the PDP of the then highest priced Record in of the same type and in the same 
‘configuration in the territory concerned. 


(u) “Video” - Any Master reproducing Artist’ performance together with 
visual images. l j 


13. Miscellaneous, 


(a) This agreement contains the entire understanding of the parties and . 
supersedes any prior agreement, whether written or oral, relating to the subject matter hereof and 
cannot be changed or terminated except by an instrument signed by the party to be charged. Any 
instrument purporting to bind Company must be signed by an officer or authorized signatory of 

Company. No addition, deletion, revision, change or other alteration in or to drafts of this agreement 
prepared prior to the execution of this agreement shal] be referred to by any of the parties in any lawsuit 
in which the construction, interpretation or meaning of this agreement is in dispute or otherwise be 
used for purposes of construing or interpreting any of the terms, provisions or language of this 
agreement in adjudicating or otherwise resolving any such lawsuit. No waiver by any of the parties 
hereto of any provision of or any default under this agreement shall constitute a waiver by the particular 
party of compliance thereafter with the same or any other provision of such party's respective right to: 
enforce the same or any other provision thereafter. This agreement has been entered into in the State of 

Florida, and the validity, interpretation and legal effect of this agreement shall be governed by the laws 
of the State of Florida applicable to contracts entered into and performed entirely within the State of 
Florida, except that the law of the jurisdiction in which this agreement is approved pursuant to 

- paragraph 18 below shall control the interpretation of this agreement as to issues of judicial approval of 
this agreement. Except as set forth in the preceding sentence, all claims, disputes or disagreements, 
which may arise out of the interpretation, performance or breach of this agreement shall be submitted 
exclusively to the jurisdiction of the state courts of the State of Florida or the Federal District courts 
located in Orange County. Artist hereby submits to the jurisdiction of the aforesaid courts and agrees 
that any process in any such action or proceeding may be served upon Artist by delivery or mail in the 
same manner as notices pursuant to paragraph 14 below. : 


$ (b) If any part of this agreement, or the application thereof to any party, shall 
be adjudged by a court of competent jurisdiction to be invalid, such judgment shall'not affect the 
#emainder of this agreement, which shall continue in full force and effect, or the application of this 
‘agreement to the remaining parties. Headings used herein are for convenience only and shall not be 
ised to interpret or modify this agreement. 
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(c) In any instance where Company agrees to obtain Artist’ prior consent or 
approval: (i) Artist’ consent or approval shal] not be unreasonably withheld; (ii) Artist’s response to 
any request by Company for Artist’ consent or approval shall be given within ten (10) business days 
following such request; (iii) any objection or disapproval shall be in writing, stating the specific 

_ reason(s) therefore; (iv) Artist’ failure to give such written objection or disapproval within such ten 
(10) business day period shall be deemed Artist’s consent or approval; (v) the exercise of such consent 
or approval right shall not delay the scheduled release of any Records hereunder or otherwise frustrate 
Company's exercise of its rights hereunder; and (vi) Company's inadvertent failure in any instance to 
request Artist’s approval or consent shall not be deemed a breach of this agreement. 


(d) Artist recognizes that the sale of Records is speculative and agrees that 
the judgment of Company, as long as exercised responsibly and in good faith, with regard to any matter 
affecting the sale, distribution and exploitation of Records hereunder shall be binding and conclusive 
upon Artist. Nothing contained in this agreement shall obligate Company to make, sell, license, or 
distribute Records manufactured from the Masters recorded hereunder other than as specifically 
provided herein. The method, manner, frequency, timing and extent of release, packaging, promotion, 
advertising, distribution and exploitation of Masters and Records shall be within the sole discretion of 
Company unless otherwise herein specifically provided. 


(e) Neither Company nor Artist shall be entitled to recover damages or to 
terminate the Term by reason of any breach by the other party of its material obligations hereunder 
unless the party whose breach js alleged has failed to remedy such breach within sixty (60) days (15 
days in the case of payment of monies hereunder) following receipt of the other party’s notice thereof, 
or if such breach cannot be cured in such sixty (60) day period and if the party whose breach is alleged 
does not commence curing the breach during such sixty (60) day period and diligently completes the 
same in due course. 


(D In entering into this agreement, Artist has and shall have the status of an 
independent contractor and nothing herein contained shall contemplate or constitute Artist as 
Company's agent or employee. 


(g) This agreement shall inure to the benefit of and be binding upon each of 
the Parties hereto and their respective successors, permitted assigns and representatives. Company 
may assign, license or otherwise dispose of this agreement or any of its rights hereundcr, in whole or in 
part, to any distributor, subsidiary, affiliate or controlling corporation or to any Person owning or 
acquiring a substantial portion of the stock or assets of Company or to a record company (label and/or 
distributor) which is owned or otherwise controlled by an entity controlled in common with any the 
following: Time-Warner, Universal Music Group, EMI, BMG or Sony Music. Company may also 
assign its rights hereunder to any of its licensees to the extent necessary or advisable in Company's sole 
discretion to implement the license granted. Artist shall not have the right to assign this agreement or 
any of its rights hereunder without Company's prior written consent, except the right to receive 
payment of monies hereunder to a single payee (i.e., a loan out). 


5 (h) This agreement shall not be effective or binding until signed by all 
Rroposed parties hereto. 


a 14. Notices. All notices to Artist shall be sent to Artist at the address first 
mentioned berein. All notices to Company shall be sent to Company at the address first set forth 
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herein. Each party may hereafter designate any other address by notice in writing to the other party. All 
notices shall be in writing and shall be sent by personal delivery, courier, or by registered or certified 
mail, return receipt requested. The date of any notice hereunder shall be deemed the date of the 
mailing thereof. Royalty statements (and payments) may be sent by Company to Artist by regular mail. 


15. Superseding Terms of Distribution Agreement. If any provisions of this 
agreement should conflict with the corresponding terms of any applicable distribution agreement, then 


the relevant terms of this agreement shall be deemed superseded by the terms of the distribution 
agreement and the Term, recording commitment and/or any and all other material terms hereunder will 
be deemed modified to reflect the terms set forth in such distribution agreement, if applicable. Any 
conflicting terms under this agreement shall be deemed superseded by the terms of such distribution 
agreement, provided that such superseding provision is not unduly restrictive to Artist and is within 
reasonable norms of the music industry. 


16. Artist maintains the right to secure competent legal advice and representation in 
connection with the negotiation and signing of this agreement or to knowingly and voluntarily waive 
such right. Artist acknowledges that he understands such right and have acted accordingly in 
connection with the negotiation and signing of this agreement. 


17. Artist and Louis J. Pearlman Enterprises, Ine., a Florida corporation 
.CLJIPE”)(which shall execute this agreement solely for the purpose of confirming its agreement to this 
paragraph 17) hereby agrcc as follows: 


(a) Neither LJPE nor any person, firm, corporation or other entity claiming 
rights or an interest in Artist by or under LJPE, shall receive or be credited with any share or portion of 
royalties or other consideration payable or accruing to the benefit of Artist hereunder, notwithstanding 
the fact that such interest may increase the profitability of Records sold by or for Company, it being 

` acknowledged by Artist that absent the waiver herein contained, LJPE and/or Louis J. Pearlman could 
` be subject to the appearance of a conflict of interest as between his respective interests and positions in 
Company and LJPE; and 


(b) Artist further acknowledges that his father Robert Carter has a beneficial 
interest in the Personal Management Agreement (along with LJPE)(the “PMA”) and that such interest, 
absent the waiver herein contained, might otherwise give rise to an appearance of a conflict of interest. 
Based on the advice of independent legal counsel, Artist hereby knowingly waives any right he might 
otherwise have to assert such conflict as a defense to the enforceability of this agreement or the PMA. 


18. Artist’s Minority. Artist has advised Company that he is under eighteen (18) 
years of age. Artist shall cooperate with reasonable requests by Company in connection with any 
proceedings Company may institute, at its own cost and expense, to obtain judicial approval of this 
agreement. In that regard, Company hereby consents to the establishment of any trust fund or savings 
plan for her benefit as the court to which such petition for approval is submitted deems just and proper. 
iAt any time after Artist has reached the age of eighteen (18) years (or such other age as may be 
deemed the age of majority for purposes hereof), Artist shall, upon Company’s request, reaffirm in’ 
writing the validity and enforceability of this agreement. If Company is unable to obtain judicial 
approval of this agreement, or if Artist fails to reaffirm this agreement within a reasonable period of 
time after Company’s request therefore, Company shall have the right (but not the obligation, and 
without limiting Company’s other rights and remedies) to terminate the Term hereof, in which event 
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Company shall have no further obligations to Artist hereynder (other than the obligation to pay monies 
due to Artist, if any). 


IN WITNESS WHEREOF, the parties hereto have executed this agreement effective as of the date 
and year first set forth above. 


COMPANY 


TRANS-CONTINENTAL RECORDS, INC. 
A Florida Corpoyation (Company) 


AGREED TO AND ACCEPTED BY: 


Aaron Carter 


ss 592- 88-1110 


Agreed to as to paragraph 17 herein. 


Louis J. Pearlman Enterprises, Inc. 
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EXHIBIT “A” 


ROBERT CARTER 
9300 Overseas Highway 
Marathon, Florida 33050 


Trans Continental Records, Inc. 
127 W. Church Street, Suite 350 
Orlando, Florida 32801 


Gentlemen: 
T have been advised that my son, Aaron Carter (hereinafter 


referred to as “Artist”) has entered into an exclusive recording artist 
agreement dated as of December 7, 2004 with you (“the Agreement”), 


Tn consideration of your entering into the Agreement with Artist, and as further 
inducement to you to do so (it being to my benefit that you enter into the same), 1 
hereby agree as follows: 


. Lam Artist’s parent and/or legal guardian; 
. Artistis presently a minor; 
I will cooperate with you and shall sign such documents as you may 
reasonably request in connection with any proceeding to obtain judicial approval of 
the Agreement. As and when my consent is from time to time required under the 


Agreement, I agree that I will act in the Artist’s behalf. 


Very truly yours, 


Robert Carter 
Acknowledged as to form: 
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CONFORMED COPY 


OF ORIGINAL FILED 
Los Angeles Superior Court 
W. GARY KURTZ, CSB #57546 “5 3 
LAW OFFICES OF W. GARY KURTZ FEB 2 3 2005 . 
2625 Townsgate Road, Suite 330 _ John A. Clarke, Executive Officer/Clerk 
Westlake Village, California By Deputy 


Tel: (805) 449-8765/Fax: (805) 497-9158 SUE GABB 
Email: wgarykurtz@earthlink.net l 


Attorneys for Petitioner Trans Continental Records, Ine. 


SUPERIOR COURT OF THE STATE OF CALIFORNIA 
COUNTY OF LOS ANGELES 
STANLEY MOSK COURTHOUSE 


BS095136 


: Case No. : 
In the Matter of the Contract between 
TRANS CONTINENTAL RECORDS, INC., a PETITION TO APPROVE CONTRACT OF 
Florida corporation, MINOR (California Family Code section 6751) 
Petitioner, 
Dept, 2 
and 


AARON CARTER, a minor, by and through 
ROBERT CARTER, as guardian ad litem, 


Respondent. 


ee eee 


Pelitioner Trans Continental Records, Inc, (“Petitioner”) alleges: 


i. Petitioner is a Florida corporation which engages in a variety of business activitics 


pertaining to the production of master sound recordings and the commercialization thereof. 


2. Respondent Aaron Carter (the “Minor”), is an individual residing in the state of Florida. 
Robert Carter is the custodial parent of the Minor and is acting as his guardian ad litem in the within 


matter. 
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PETITION TO APPROVE CONTRACT OF MINOR (California Family Code section 6751) 
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3. On or about December 7, 2004, Petitioner entered into a written Exclusive Recording 
Artist Agreement (“Contract”) with the Minor pursuant to which the Minor is to produce and deliver to- 
Petitioner master sound recordings in consideration of the fees set forth in the Contract. A true and 


correct copy of the Contract is attached hereto as Exhibit A and is incorporated herein by this reference.. 


4. A substantial portion of the Contract will be performed in Tos Angeles County, California 


and venue is therefore proper in this County pursuant to California Family Code section 6751 (a). 


5. ` The Minor was born on December 7, 1987 as shall be evidenced by a certified copy of the 


Minor’s Certificate of Live Birth which shall be filed separetely in this matter by Petitioner. 


6. All parties to the Contract, including Petitioner, have waived notice and an opportunity to 
appear and bc heard in connection with the instant proceeding, as evidenced by the verification of this 
Petition, the waiver of the Minor attached hereto and incorporated herein by this referenco as Exhibit B, 
the waiver of Robert Canter, attached hereto and incorporated herein by this reference as Exhibit C, and 
the waiver of Louis J. Pearlman Enterprises, Inc., attached hereto and incorporated herein by this 


reference as Exhibit D. 


7. As evidenced by the Waiver of Robert Carter (attached hereto as Exhibit C) Robert Carter 
is the father of the Minor and is entitled to thc physical custody, care and control of the Minor, and the 
appointment of a different individual is not required in the best interests of the Minor. 

8. Both the Minor and Robert Carter (as evidenced by Exhibits E and F, respectively, which 
are incorporated herein by this reference) have consented to an order setting aside and preserving for the 
Minor's benefit at least 15% of the Minor’s net carnings under the recording contract that is the subject of 
this matter. 


9. The Contract is fair and reasonable and in the best interests of the Minor. 


WHEREFORE, good cause appearing, is requested that the Court 
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1. Approve the Contract as to all of the terms and conditions thereof, 


2. Order that Petitioner deduct until the Minor attains the age of eighteen (18) years, fifteen 
percent (15%) of the gross earnings payable by Pctitioner to and/or for the services of the Minor pursuant 
to the Contract, and to deposit said fifleen percent (15%) into one or more Coogan Trust Accounts 
established and maintained for the benefit of the Minor at one or more financial institutions in the State of 


California in accordance with Family Code section 6753; and . 


3. Grant such other relief and further orders as it deems just and proper. 


Dated: February ©, 2005 LAW OFFICES OF W. GARY KURTZ 


By: > ` 
. Gary Ku 

Attorney for Petitioner Trans Continental 
Records, Inc. 
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PETITION TO APPROVE CONTRACT OF MINOR (California Family Code section 6751) 


EXCLUSIVE RECORDING ARTIST AGREEMENT 


AGREEMENT made as of the Ji day of December, 2004, by and between TRANS 
CONTINENTAL RECORDS, INC., a Florida corporation with its main place of business located at 127 
West Church Street, Suite #350, Orlando, Florida 32801 (“hereinafter referred to as Company”) and 
AARON CARTER, an individual minor with a mailing address c/o Robert Carter 9300 Overseas 
Highway, Marathon, Florida 33050, (hereinafter referred to as “Artist”). 


In consideration of the mutual promises and covenants herein contained and other good and 
valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the parties hereby 


agree as follows: 


l. Term. 


(a) The term of this agreement (hereinafter, the “Term”) shall begin on the 
date set forth above and continue for an initial period ending on the date twelve (12) months following 
the initial commercial release of the First Album Delivered in complete satisfaction of the Delivery 
Obligation for such initial period (the “Initial Period”). f 


(b) Artist grants to Company six (6) consecutive separate options (each an 
“Option Period”) to extend the Term for additional periods on the same terms and conditions 
applicable to the Initial Period. The Initial Period and each Option Period are each sometimes referred 
to herein as a “Contract Period”. Company may exercise its option for a particular Option Period by 
written notice to Artist prior to the expiration of the Contract Period, which is then in effect (the 
“Current Period”). If Company exercises its option to extend the Term, the Option Period concerned 
shall begin immediately after the end of the Current Period and shall continue until the date twelve (12) 
months following the initial commercial release of the Album Delivered in complete satisfaction of the 
Delivery Obligation for that Option Period. ; 


(c) Notwithstanding anything contained in this agreement, neither the Term 
nor any Contract Period will end unless and until Artist delivers to Company a notice expressly 
referring to this paragraph 1{c) and indicating that Company has theretofore failed during the Current 
Period to exercise its option to extend the Term for the next Contract Period. If Company fails to 
exercise its option on or before the date that is thirty (30) business days after Company’s receipt of 
such notice from Artist, then the Term will end on such thirtieth (30%) day, as if that date were the 
original expiration date of the Term, without Company having any liability or additional obligations to 
Artist in connection therewith. : 


2 Delivery Obligation/Television Special. 


+ a (i) During each Contract Period, Artist shall produce and Deliver to 
“Company one (1) LP (sometimes referred to herein as an “LP” or “Album”) solely embodying Artist's 
“performances, it being understood and agreed that Artist shall Deliver a minimum of ten (10) Sides and 
-a maximum of twenty (20) Sides recorded during the Current Period in connection with each Album 
“except that during the Initial Period only, Artist shall produce and Deliver to Company at Company’s 
“sole option up to and including three (3) “single” recordings in lieu of an Album. The Delivery of such 
rsingle(s); each consisting of not more than two (2) individual masters, each embodying one (1) musical 
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composition (“Singles”), satisfying what would otherwise be the Delivery obligation otherwise 
pertaining to an Album during and for the Initial Period. During such Initial Period only and on or 
about November 18, 2004 Company shall produce a television special (the “Special”) featuring Artist 
and other guests mutually selected by Company and Artist, to appear with Artist on the Special. All 
other technical, creative and business matters connected witb, related to or derived from the Special 
shall be treated, as between Artist and Company, as any other Master Delivered by Artist to Company 
hereunder. f ; i 


(ii) Each Album shall be Delivered to Company prior to the date (the 
“Due Date”) mutually agreed upon by the parties, but in no event later than one hundred fifty (150) 
days after the commencement of the Current Period. If Artist is delinquent in the Delivery of any 
Masters hereunder, the next Delivered Masters shall be deemed to satisfy the most delinquent 
requirements first. Company's exercise of an option shall not constitute.a waiver of any of Company's 
rights to prior recordings hereunder. : 


(b) Subject to your prior written consent, and good faith negotiations 
between the parties for an advance, during the Term, Company shall have one (1) option (a “Greatest 
Hits Sides Option”), to require Artist to record and Deliver up to two (2) Sides recorded after 
Company's exercise of the Greatest Hits Sides Option (the “New Greatest Hits Masters’). Each such 
New Greatest Hits Master shall embody a Composition not previously recorded by Artist and shall be 
intended for initial release on the “Greatest Hits” or “Best Of’ LP (a “Greatest Hits LP”). Artist shall 
Deliver such New Greatest Hits Masters on a date mutually agreed upon by the parties, but in no event 
later than ninety (90) days after Company's exercise of a particular Greatest Hits Sides Option. New 
Greatest Hits Masters shall not be deemed to fulfill any of Artist’s obligations hereunder with respect 
to Committed LPs, 3 


(c) Neither Multiple LPs, “theme” Masters (e.g., Christmas Masters), nor 
Masters consisting of “live”, instrumental or joint recordings shall be Delivered hereunder without 
Company's prior written consent, which may be withheld by Company in good faith. Lf Artist Delivers 
and Company accepts Masters constituting a Multiple LP, such Masters shall be deemed to be one LP 
for the purposes of Artist’s Delivery obligations under this agreement. If Artist Delivers and Company 
accepts Masters consisting of “live”, “theme”, instrumental or joint recordings, then such Masters shall 
not be deemed to be in partial or complete fulfillment of any of Artist’s obligations hereunder. 


3. General Procedures. 


(a) Each Master Delivered hereunder shall be subject to the approval of 
Company as being commercially and technically satisfactory. At Company's request, Artist shall 
(and/or Company, at its election, may) re-record Masters in order to obtain Masters satisfactory to 
Company in its reasonable commercial judgment. 


. (b) Company shall determine and prepare, in meaningful consultation with 

! Artist, the recording budget for each prospective Album hereunder and shall inform Artist of the 
“amount of said budget prior to commencement of recording. Notwithstanding the foregoing, the 
¿recording budget shall be no less than the following amounts with respect to the corresponding Album: 


Album Number Minimum Recording Budget 
1 $100,000.00 
2 $100,000.00 
3 $100,000.00 
4 $100,000.00 
5 $100,000.00 
6. $100,000.00 


Company and Artist shall mutually designate each Composition to be recorded under this 
agreement. Company and Artist shall designate, after meaningful consultation with Artist, the 
producer of each Master (each, a “Producer”) and the studio(s) to be used for recording and mastering. 
Company shall be responsible for engaging and paying all Producers. Company shall have the right to 
have a representative attend each recording session, at Company's sole cost and expense. 


(C . (i) Artist shall at all times cooperate with’ producers so that 
-producers are able to provide Company with union contract forms, all necessary payroll forms and such 
other required documents on a timely basis, 


(ii) Company shall own and control from the inception of their 
creation, each and every original session tape, each multi-track master, a non-equalized copy of the 
Masters and each and every mother, master, acetate copy or other derivative of the Masters. 


(d) Nothing in this agreement shal! obligate Company to permit the 
continuation of any recording project, even if previously approved hereunder, if Company reasonably 
anticipates that (i) the Recording Costs will exceed the Approved Budget; or (ii) the Masters being 
produced will not be satisfactory to Company. 


4. Recoupable and Reimbursable Costs, 


(a) All recording costs incurred by Company at any time in connection with 

the Recording of Committed LP's, Singles (if recorded during the Initial Period separate and apart from 
„any Committed LP) and the Television Special hereunder will be deemed Recording Costs hereunder 
n and shal) be recoupable from any and all royalties accruing to Artist, excluding mechanical royalties, 
“under this agreement. , : 
i (b) Upon Company’s receipt of invoices therefore, Company shall pay all 
: Recording Costs incurred in connection with the Masters required to be Delivered as well as the 
© Television Special, subject to this agreement in accordance with an approved written recording budget 


[and in the case of the Television Special; the Television Special production budget] (each, the 
“Approved Budget”), all of which shall be deemed Recording Costs hereunder. Company shall have 
no obligation to pay any Recording Costs incurred, which, exceed such Approved Budget, if such 
excess costs are solely Artist’s fault (“Excess Costs”). Company shall have the right, in its sole 
discretion, to pay such Excess Costs, which shall be recoupable from any and all sums due Artist, 
excluding mechanical royalties. 


(c) One hundred percent (100%) of all out of pocket third party costs paid or 
incurred by Company in connection with (i) Recording Costs hereunder (it being understood that 
Company shall re-credit to Artist’s royalty account hereunder any Recording Costs so recouped from 
royalties otherwise payable to Artist if and to the extent same are subsequently recouped from royalties 
otherwise payable to an individual producer of a Master) and (ii) “deficit tour support” and personal 
appearance costs, shall constitute Advances, Fifty percent (50%) of all out of pocket third party costs 
paid or incurred by Company in connection with (y) the production of Videos (it being acknowledged 
and understood that the Television Special is not a Video for purposes hereof) embodying Artist’s 
performances and (z) independent promotion shall constitute Advances. Company shall be entitled to 
recoup as Advances hereunder any amounts that are recoupable against Company by Distributor under 
any Distribution Agreement. Company may recoup Advances from any and all record royalties 
accruing to Artist under this agreement. ` 


5. Advances/Royalties, 


(a) Company agrees to pay Artist fifty percent (50%) of each Net Advance 
paid to Company under a Distribution Agreement, if any. “Net Advance” shal! mean a gross advance 
paid to Company under a Distribution Agreement during the term of this agreement less (i) all costs 
incurred by Company in promoting Artist for purposes of securing a Distribution Agreement as well as 
all costs incurred by Company in securing a Distribution Agreement, including the costs of showcasing 
Artist and reasonable outside legal fees in connection with the negotiation of a potential Distribution 
Agreement, (ii) all Recording Costs paid by Company or the Distributor to the extent such costs have 
not been previously deducted by Company from a prior Advance paid by a Distributor or recouped 
from royalties otherwise payable to Artist hereunder, and (iii) all other charges and costs deducted from 
Advances payable by the Distributor to.the extent such charges and costs have not been previously 
deducted by Company from a prior Advance paid by a Distributor or recouped from royalties otherwise 
payable to Artist hereunder. “Distribution Agreement” shall mean each agreement entered into by 
Company to effectuate the distribution of one (1) or more Records through normal retail channels; 


(b) With respect to Net Sales for which Company receives royalties or is 
credited with royalties against an advance under a Distribution Agreement, Company agrees to credit to 
Artist’s account hereunder a royalty in the amount of fifty percent (50%) of the Net Receipts paid or 
credited to Company under a Distribution Agrecment, or otherwise. “Net Receipts” shall mean all 
gross monies actually received by or credited to Company in connection with the exploitation of 

fArtist’s services hereunder under a Distribution Agreement or otherwise. “Net Sales” shall mean 
Records sold by Company or by a Distributor (or its distributor(s)) to independent third parties, for 
which Company has been paid or credited, less records returned and reserves against returns. 


: (c) Company will accrue to Artist’s royalty account the royalties set forth in 
“this paragraph 5. Such royalties shall include all royalties due Artist (but excluding mechanical 
rroyalties, except as otherwise set forth herein or royalties due to third parties such as record producers, 
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who shall be paid separately and directly by Company, which payments shal! not reduce or otherwise 
effect Artist’ royalties hereunder). i 


6. Accounting, 


(a) Royalties will be accrued semi-annually and paid, less all Advances and 
any other recoupable costs charges, within ninety (90) days following the last day of February and 
August, in accordance with Company's regular accounting practices. Company shall have the right to 
establish reasonable reserves for returns and exchanges not to exceed thirty percent (30%). After the 
first full semi-annual accounting period following the release of a Album, the royalty reserve 
established for the particular Album shall not be in excess of thirty percent (30%) (fifty percent [50%] 
with respect to Singles) of the aggregate number of units of that Album [or Single] shipped. Each 
royalty reserve will be liquidated no later than the end of the fourth (4th) full semi-annual accounting 
period following the period during which such reserve is initially established. Lf Company makes any 
overpayment of royalties (e.g., by-reason of an accounting error or by paying royalties on Records 
returned later), Company shall have the Offset Right with respect to such overpayment. 


(b) Royalties shall be computed in the same national currency as Company is 
accounted to, at the rate of exchange in effect at the time of payment to Company for such Records, 
and shall not accrue until payment has been received by Company in the United States or credited to 
Company against an earlier advance made to Company. If Company is paid for exploitations outside 
the United States but cannot receive such payment in the United States, then Company's only royalty 
obligation to Artist in respect of any such exploitations shall be to deposit, but only at Artist’ written 
request and expense, subject to prior notice by Company to Artist, the royalties payable to Artist for 
such exploitations in the currency in which Company receives payment, and such deposit shal! be made 
to Artist’ account in a depository selected by Artist and located in the country in which payment to 
Company is made for such exploitations. 


(c) Each royalty payment shall be accompanied by a statement in accordance 
with Company's regular accounting practices. Each statement shall become binding on Artist and 
Artist shall not make any claim against Company with respect to such statement, unless Artist advises 
Company, in writing, of the specific basis of such claim within two and one-half (2'/2) years after the 
date the statement is received by Artist. 


(d) Artist shall not have the right to sue Company in connection with any 
royalty accounting or to sue for royalties accrued by Company during the period a royalty accounting 
covers, unless Artist commence the suit within three (3) years after the date when the statement in 
question was received by Artist. If Artist commences suit with respect to any royalty accounting due 

_ Artist, the scope of the proceeding shall be limited to determination of the amount of royalties due for 
the accounting periods concerned, and the court will have no authority to consider any other issues or 
award any relief except recovery of any royalties found owing. Artist’ recovery of any such royalties 
will be the sole remedy available to Artist by reason of any claim related to Company's royalty : 
‘dccountings. Without limiting the generality of the preceding sentence, Artist-shall not bave any right 
to seek termination of this agreement or avoid the performance of their obligations by reason of any 
such claim. 


(e) Royalties accruing hereunder shall be less any taxes the laws of any 
applicable jurisdiction require to be withheld in connection with such royalties. 


( Tf, on any date, the performances embodied on any Master become - 
property of the public domain in any territory of the world so that Persons may reproduce and/or 
exploit in such territory Records of such performances without license from and payment to Company, 
then, notwithstanding anything herein to the contrary, no monies whatsoever shall accrue hereunder in 
connection with Records Sold in such territory on and after said date insofar as such performances are 
concerned. : 


(g) Artist may only once during any calendar year, and only once with 
respect to any statement due hereunder, audit Company's books and records to determine the accuracy 
of Company's statements. Artist shall notify Company at least thirty (30) days prior to the date Artist’ 
plans to commence the audit. Company shall have the right to postpone the commencement of Artist’ 
audit by notice to Artist no later than five (5) days prior to the commencement date specified in Artist’ 
notice; if Company does so, the running of the time within which the audit may be made will be 
suspended during the postponement. If an audit is not completed within thirty (30) days from the time 
it began, Company shall have the right to require Artist to terminate it on five (5) days' notice to Artist 
at any time; Company will not be required to permit Artist to continue the examination after the end of 
that five (5) day period. Artist shall not be entitled to examine any manufacturing records or any other 
records which do not specifically report sales of Records or calculation of net receipts on which 
royalties are accruable hereunder. All audits shall be made during regular business hours, and shall be 
conducted by an independent Certified Public Accountant, but not if he or his firm has begun an 
examination of Company's books and records for any Person (except Artist), unless the examination 
has been concluded and any applicable audit issues have been resolved. Each examination shall be 
made at Artist” own expense at Company's regular place of business in the United States where the 
books and records are maintained, 


7. Videos. Company shall pay, as an Advance, the production costs of the 

Television Special (the “Television Special Costs”) as well as each Video (the “Video Costs”) 
Company shall produce the Television Special pursuant to a written budget (the “Television Special 
Budget”) and may elect to produce, pursuant to a written budget (the “Video Budget”) each approved 
by Company prior to cach production. Costs paid by Company in excess of such Television Special 
Budget and/or such Video Budget, to the extent such excess costs are caused solely by Artist, as 
determined by Company in its sole discretion, shall result in Company having an Offset Right 
(including, but not limited to, the right to recoup such costs from any and all sums payable to Artist 
under this or any other agreement) with respect thereto. Company and Artist shall mutually approve 
the Compositions to be embodied in the Television Special and each Composition to be embodied in 
each Video (any Composition embodied on a Single is hereby deemed approved by Artist insofar as 

` Videos are concerned), the director, concept and storyboard of each Video, however, in the event of a 
dispute Company’s decision-shall be final. All decisions of Company in regard to the Television 
Special other than the selection of support acts (if any) and the songs to be performed, shall be in the 
gle discretion of Company. Company shall recoup fifty percent (50%) of all Video Costs from 
dudio-only Record royalties accruing hereunder, and one hundred percent (100%) of such costs from 
Wideo royalties accruing hereunder, except that the Video Costs for any Video in excess of Fifty 
Thousand Dollars ($100,000) shall be one hundred percent (100%) recoupable from audio-only Record 
reyaltics. Artist warrant that Artist shall (a) be available to perform for Videos on such dates and at 
such locations selected by Company and (b) fully cooperate with all production personnel inthe ` 
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production of any Video. Company shall recoup one hundred percent (100%) of the Television 
Special Costs prior to dividing all net sums derived therefrom, evenly (50/50) with Artist on | the same 
basis as any other royalties, as if received from the sale and exploitation of sound recordings derived 
from Masters hereunder except that Television Special Costs shall not be cross-collateralized with or 
recouped against any other sums advanced by Company in connection with any matter of thing other 
than the Television Special. Accountings and payments of any sums owing to Artist by Company in ` 
connection with, arising out of or resulting from the Television Special, shall be furnished to Artist 
concurrent with all other royalty statements to be otherwise furnished to Artist under paragraph 6 
hereinabove and except as otherwise specifically provided for herein, Artist’s and Company’s rights 
and obligations conceming the Television Specials, shall be identical to such rights and obligations as 
pertain to Videos hereunder. 


8. Mechanical Royalties. Artist hereby grant to Company an irrevocable license 
under copyright to reproduce each Controlled Composition on Records and distribute such Records in 
the United States and Canada, subject to the following terms: 


(a) (i) Mechanical royalties for Controlled Compositions in the United 
States and Canada will be payable at one hundred percent (100%) of the Statutory Rate at the time of | 
recording of such Controlled Composition, with respect to Top-line Records sold through normal retail 
distribution channels (“NRC Sales”) as defined in paragraph 13. It is undetstood and agreed that solely 
for the purposes of this paragraph 8(a)(i), Multiple LP Albums and Audiophile Records shall not be 
excluded from NRC Sales if all other requirements of paragraph 13(1) are met. All Compositions shall 
be published fifty percent (50%) by Artist’s designated publishing firm and fifty percent (50%) by 
Company’s designated publishing firm; net of any third party interests mutually agreed upon by Artist 

and Company, each of which shall reduce their interests on a pro-rata basis. 


(ii) (A) Mechanical royalties for Controlled Compositions in the 
United States and Canada will be payable at seventy five percent (75%) of the Statutory Rate with 
respect to Records Sold through record clubs. 


(B) Mechanical royalties for Controlled Compositions in the 
United States will be payable at seventy five percent (75%) of the Statutory Rate with respect to 
Mid-Price Records. 


(iii). For all exploitations of Records other than those described in 
paragraph 8(a)(i) or (ii) above and 8(c) and (d) below, mechanical royalties will be payable at one 
hundred percent (100%) of the Statutory Rate. 


(b) Artist warrant and represents that all Compositions will be available for 
licensing hereunder and that the maximum amount that Company shall pay with respect to any Record 
will be one hundred percent (100%) of the Statutory Rate multiplied by the following applicable 
amounts: (A) LPs, ten (11); (B) EPs, five (5); (C) Long-Play Singles, three (3) and (D) other Singles 
‘and other Records not specified herein, two (2). Without limiting Company's rights, it is agreed that 
Company may exercise its Offset Right with respect to mechanical royalties in excess of the above 
Amounts, 


(c) Controlled Compositions are hereby licensed to Company at no cost for 
use in and in connection with all exploitations of promotional, non-commercial Videos. 


(d) No copyright payments shall be payable for any more than one use of any 
Composition on a particular Record or for Controlled Compositions which are (A) non-musical; (B) 
arrangements of selections in the public domain; and/or (C) embodied in Records which are not 
Records Sold. 


(e) | Company shall issue statements with respect to all mechanical copyright 
royalties payable hereunder on a quarterly basis within forty-five (45) days after the end of the 
applicable three-month period. Company shall withhold a portion of such royalties, not to exceed 
twenty five percent (25%) as a reasonable reserve for returns and exchanges. The provisions of 
subparagraphs (c) through (g) of paragraph 6 shall be applicable to accountings rendered pursuant to 
this subparagraph 8(e). 


(69) During the Term, neither Artist nor any Person deriving rights from 
Artist will authorize the use of any Controlled Composition in a radio or television commercial, a 
motion picture or television production or any other advertising or promotion unless the licensor first 
requires the licensee to agree, in writing, for Company's benefit, that the Composition will not be used 
in a “sound-alike” Master. A “sound alike” Master is a Master embodying the performance of a 
Composition embodied on a Master Delivered hereunder that imitates or simulates the performances 
embodied on the Master concerned hereunder by using a substantially similar music arrangement, vocal 
performance or otherwise. If Artist or any Person deriving rights from Artist shall determine to grant 
any rights in any Controlled Composition to any music publisher or any other Person or to authorize 
the use of any music or lyrics written by Artist in a Composition together with material written by 
anyone else, or if Artist shal] determine to collaborate with any other Person in the authorship of any 
Composition, Artist will first require the other parties to the transaction or collaboration concerned to 
enter into a written agreement, for Company's benefit, requiring compliance with this paragraph. 


9. Rights. 


(a) All Masters furnished to Company hereunder or created during the Term, 
including without limitation the First Album hereunder, are hereby deemed “works made for hire” and 
Company shall own all right, title and interest in and to the Masters and all copies thereof and the 
performances contained thereon throughout the Territory in perpetuity from the inception of their 
creation, including the worldwide copyrights thereto and al} renewals thereof. If, for any reason, any 
Master is not deemed a work made for hire, Artist hereby assign to Company in perpetuity all rights in 
and to each such Master, including, without limitation, all copyrights and renewal rights thereto. 
Company shall have the exclusive right to use the Masters hereunder in perpetuity in any manner, 
including, without limitation, the exclusive right to: 


qi) Manufacture, distribute and exploit al! and/or any portions of the 
i Masters, in any or all fields of use, by any method and through any media and by any means now or 
“hereafter known, upon such terms and conditions and under any trademark or label as Company may 
elect or, in its sole discretion, to refrain therefrom; 


(ii) Use the approved names (including all professional, assumed or 
‘etitious names), approved likenesses, approved photographs and approved biographical material of 
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Artist rendering services in connection with the Masters (sometimes referred to herein as “Artist” 
Identification”) for the purpose of publicizing, exploiting and marketing Masters hereunder and in 
general goodwill advertising for Company in the entertainment industry; and 


(iii) Publicly perform or permit the public performance of the Masters 
by means of radio broadcast, television broadcast or any other method of public performance now or 
hereafter known. 


(b) | Company's payment of any monics shall not constitute a waiver of any of 
Company's rights hercunder or of any of Artist’ obligations, including but not limited to, the obligation 
to Deliver Masters. In addition, Company's acceptance and/or use of Masters, materials or other items 
delivered by Artist shall not constitute a waiver of any of Artist’ representations, warranties or 
agreements in respect thereof. 


(c) It is understood and agreed that during the Term, in the United States. 


(i) No Side delivered hereunder shall be released on any Record sold 
embodying Sides recorded hereunder coupled with Sides not recorded hereunder (“Coupled 
Records(s)”), without Artist’ prior written consent, not to be unreasonably withheld, provided, 
however, that the foregoing restriction shall not apply with respect to (A) up to two (2) Sides delivered 

` hereunder with respect to each Album and (B) so-called “sampler Records”, the coupling of Masters 
hereunder for jukeboxes or “Personics®”-type uses, or use of Masters in Videos or Records used in 
connection with public transportation carriers or facilities or promotional Records. 


(ii) The provisions of paragraphs 9(c)(i) above shal! not apply if 
Artist have not fulfilled Artist’ Delivery obligations with respect to any Masters hereunder within the 
time periods set forth herein, or any of Artist’ other material obligations hereunder. 


(d) Itis understood and agreed that, without limitation of the license set forth 
in paragraph 8 above, that nothing contained in paragraph 9(a) above shall be dcemed to grant 
Company any ownership interest in the Compositions cmbodicd on Masters hereunder. 


(e) During the Term, Company shall submit to Artist or Artist’s 
representative (whom Artist shall designate in writing for this purpose), for Artist’s prior written 
approval, any photographs, likenesses or biographical material of Artist not furnished by Artist to 
Company, which Company intends to use in the United States, Such approval shall not be 
unreasonably withheld, and shall be deemed granted unless Company is advised in writing to the 
contrary within ten (10) business days after submission of such photographs, likeness or biographical 
material to Artist or Artist’ representative, specifying the reasons for such disapproval. Any 
inadvertent failure of Company to comply with this sub-paragraph shall not be deemed a breach of this 
agreement, provided, however, that Company shall use reasonable best efforts to cure such failure after 
notice from Artist. 


= 63) (i) Provided Artist has fulfilled all of Artist’ material obligations under 
this agreement, Company shall commercially release each Album in the United States within five (5) 
months after the date of Delivery in accordance with the provisions hereof of such Album. If Company 
fails to do so Artist may notify Company that Artist intends to terminate the Term unless Company 
releases such Album within sixty-(60) days (the “Cure Period”) after Company's receipt of Artist’ 
potios, If Company fails to release such Album before the end of the Cure Period, Artist shall have the 
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right, by giving Company notice thereof (the “Termination Notice”), to terminate the Term. On receipt 
by Company of the Termination Notice, and provided that Company has not released the applicable LP 
prior to the end of the Cure Period, the Term will end and all parties will be deemed to have fulfilled 
all of their obligations under the agreement except those obligations which survive the Term (cg. 
warranties, audit rights, re-recording restrictions and obligation to pay royalties and other monies). 
Artist’ only remedy for failure by Company to release an Album in the United States will be 
termination in accordance with this subparagraph 9(f)(i). 


(ii) The running of the five (5) month and sixty (60) day periods 
referred to in this paragraph 10(f) will be suspended (and the expiration date of each of those periods 
will be postponed) for the period of any suspension or extension of the Term. 


10. Warranties and Representations. 
Artist warrants and represents the following: 


(a) Artist is not under any disability, restriction or prohibition, whether 
contractual or otherwise, with respect to (i) Artist’s right to enter into this agreement, and (ii) Artist’s 
right to grant the rights granted to Company hereunder, to fully perform each and every term and 
provision hereof, and to record each and every Master hereunder. Artist’s shall cause his father and 
guardian Robert Carter to execute and deliver to Company herewith, the letter of parental consent 
attached hereto and incorporated herein by reference as Exhibit “A”. . . 


(b) (i) During the Term: (A) Artist shall record Masters exclusively for 
Company embodying Compositions not previously recorded by Artist and (B) Artist warrants that 
Artist will not perform or render any recording services for the purpose of making, promoting, or 
marketing Masters or Records for any Person other than Company. 


(ii) Notwithstanding anything to the contrary contained in 
‘subparagraph 10(b)(i) above, Artist shall be permitted to perform as a non-featured “sideman” at 
recording sessions for other record company(ies), provided that: 


(A) Neither the Records embodying such performances nor 
the exploitation of said Records shall feature Artist’s likenesses; 


(B) Artist shall receive credit only as sidemen on the back 
cover and/or in the liner notes of such Record(s), provided that Artist’s name shall not appear on the 
cover of any Record if Artist is performing as a sidemen; 


(C) Such credit shall not be larger than the credit accorded to 
other non-featured sidemen or producers (as applicable), but in no event shall any such credit be larger 
than that customary in the recording industry; f 


x (D) A courtesy credit shal] be included where Artist appear as 
sidemen to the effect that Artist “appears courtesy of [Company]”; and : 


Z (Œ) Such performances do not interfere with the timely 
éompletion of Artist's services tendered hereunder. 
r 


Gii) Without limiting the generality of the provisions of paragraph 
10(a)(i) above, Company agrees that Artist may perform in theatrical and/or television motion pictures 
and in other television productions, provided that such performances are substantially non-musical and 
that the agreement pursuant to which such performances are rendered expressly prohibits the release by 
any Person of Videos (other than Videos embodying substantially the entire motion picture or 
television production, unless such Videos embody promotion, marketing or a different version, or “cut” 
of the Picture or is related to the Picture, i.e., a prequel, sequel, remake, etc.). 


(c) (i) Artist will not perform for the recording or production of any Master 
embodying any Restricted Composition for any Person prior to the later of: (A) five (5) years after the 
date of Delivery to Company of the last Master embodying the Restricted Composition concerned or 
(B) two (2) years after the expiration of the Term. 


(d) Artist has not entered into and will not enter into, any agreement, which 
will interfere in any manner with the full and prompt performance of Artist’ obligations under this 
agreement, Artist is not and shall not come under or subject to, any disability, restriction or 
prohibition with respect to Artist’s rights to enter into, and to fulfill all of Artist’ obligations under this - 
agreement. Neither Artist nor any other Person deriving any rights from Artist shall at any time do, or 
authorize any Person to do, anything inconsistent with, or which might diminish, impair or interfere 
with any of Company's rights hereunder or the full and rome performance of Artist’s obligations 
hereunder. 


(e) Artist hereby irrevocably and unconditionally waives any and all moral 
and like rights that Artist have or may have in the Master Recordings and the performances and/or the 
material embodied therein, and Artist hereby agrees not to make any claim against Company or any of 
Company’s assignees, Licensees or designees based on moral or like rights. 


(© Artist has the right to grant to Company the right to use Artist’s 
Identification. During the Term, neither Artist nor any other Person deriving rights from Artist, shall 
use Artist’s Identification, or authorize or permit any Person other than Company to use Artist’s 
Identification, in connection with the exploitation of Masters. 


(g) (i) Artist, is the sole owner of any professional name and such mark as is 
used by Artist. Artist is now and shall be the sole owner of such name at any time hereafter (the 
‘Name”), and no other Person has or will have the right to use the Name in connection with Records 
during the Term. During the Term, Artist shall not change the name by which Artist is professionally 
known without Company's prior written consent, such consent not to be unreasonably withheld. If any 
Person challenges Artist’s right to use a professional name or mark, Company may, at it its election and 
without limiting its rights, require Artist to adopt another professional name approved by Company, 
such approval not to be unreasonably withheld, without awaiting a determination of the validity of such 
challenge. 


i Gi) During the Term, Artist shall at all times maintain a valid 
fegistration for the Name or any other name used by Artist hereunder in the Patent and Trademark 
Office of the United States, and promptly following the complete execution of this agreement, Artist 
shall furnish Company with a certified copy of such registration. In the event that such registration is 
not filed, Company shall have the right to conduct a trademark or other related search with respect to 
the Name and may register the Name on behalf of Artist with the Patent and Trademark Office or any 
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other applicable authority, the costs of which sball be treated as recoupable expenses hereunder. If, in 

Company's discretion, the search indicates that the Name should not be used, Company and Artist will 

mutually agree upon a substitute name for Artist. Nothing contained herein shall release Artist from its 
indemnification of Company in respect of Company's use of the Name. 


(h) During the Term, Artist shall, in connection with the release of each 
Album, (A) reasonably render musical performance before live audiences and/or on television and (B) 
shall, upon Company's reasonable request, appear at photo sessions, interviews and perform other 
promotional activities in support of Albums released hereunder. Company shall reimburse Artist for 
all reasonable and direct expenses incurred by Artist in connection with the items set forth in this 
paragraph 10(h)(B), provided such expenses are properly documented. É 


@ Subject to this agreement, no Person other than Company has any right to 
use, and during the Term no Person other than Company will be authorized to use, any Masters of 
Artist’s performances for making, promoting, or marketing Records. ; 


@) The Masters made and/or Delivered hereunder shall be produced in 
accordance with the rules and regulations of the American Federation of Musicians, the American 
Federation of Television and Radio Artist and all other unions or guilds having jurisdiction. All 
Persons, including Artist, rendering services in connection with such Masters shall fully comply with 
the provisions of the Immigration Reform Control Act of 1986 and complete and execute all forms as 
may be prescribed by the United States Immigration and Naturalization Service or other government 
agency regarding citizenship, permanent residency or so-called “documented worker” status. 


(k)  Neither.the Materials supplied by Artist nor any use thereof will violate 
any law or infringe upon the rights of any Person and Artist have (or shall have at all times herein 
mentioned) shall have obtained all necessary licenses, approvals, consents and permissions with respect 
to the same. All Personnel Lists furnished by Artist hereunder are and will be true, accurate and 
complete. 


(I) (i) Company shall not be required to make any payments of any nature 
for, or in connection with, the acquisition, exercise or exploitation of rights by Company pursuant to 
this agreement, except as specifically provided herein. 


é (ii) Without limitation of the foregoing provisions of paragraph 
10(1)(i) above, it is understood and agreed that Artist shall promptly. make all payments as set forth in 
this agreement and in the event that Company exercises the Offset Right, Artist shall immediately 
make the reimbursement pursuant to Company's exercise of the Offset Right or allow Company to 
withhold other monies due Artist hereunder. 


(m) If Artist owns or controls, as of the date hereof, any Masters of Artist’ 
performances recorded prior to the date hereof (“Prior Masters”) or if Artist shall, during the Term, 
jacquire ownership of any Prior Masters, Artist hereby warrants and represents that Artist shall not 
‘exploit any such Prior Masters, and no exploitation rights in or to such Prior Masters shall be assigned, 
‘transferred, conveyed or otherwise granted to any third party, during the Term. Additionally, in the 
‘event that Company exploits any Prior Masters, such Prior Masters shall be deemed recorded during 
‘the Initial Period. Artist hereby warrants and represents that there are no Prior Masters except as 
specifically set forth in Exhibit “C”, which is attached hereto and incorporated herein by this reference. 


hi 
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(n) ‘As of the date hereof, Artist warrants that Artist is not a resident of the 
State of California.. Artist shall notify Company immediately in the event that any of Artist becomes a 
resident of the State of California. As of the date hereof, Artist is a minor and this agreement, is 
acknowledged by both Artist and Company as being conditioned upon and subject to the approval of 
the state courts of Florida having jurisdiction in the premises. 


Company warrants and represents the following: 


(o) Company is not under any disability, restriction or prohibition, whether 
contractual or otherwise, with respect to (i) Company’s right to enter into this agreement, and (ii) 
Company’s right to grant the rights granted to Artist hereunder and to fully perform each and every 
term and provision hereof. 


(p) The parties hereto hereby indemnify, save and hold harmless the other 
from any and all loss and damage (including reasonable outside attorneys’ fees and costs) arising out of 
or connected with any claim by any third party or any act by the indemnifying party which is š 
inconsistent with any of the warranties, representations or agreements made by the indemnifying party 
in this agreement, provided the said claim has been dismissed, settled with the indemnifying party’s 
consent, not to be unreasonably withheld, or reduced to a final judgment by a court of competent 
jurisdiction, and agree to reimburse the indemnified party on demand for any payment made or loss 
suffered with respect to any claim or act to which the foregoing indemnity applies. Notwithstanding 
anything to the contrary contained herein, the indemnified party shall have the right to settle without 
the indemnifying party’s consent any claim involving sums of Five Thousand Dollars ($5,000) or less, 
‘and this indemnity shall apply in full to any claim so scttled; if the indemnifying party does not consent 
to any settlement proposed by the indemnified party for an amount in excess of Five Thousand Dollars 
($5,000), the indemnified party shall have the right to settle such claim without the indemnifying 
party’s consent, and this indemnity shall apply in full to any claim:so settled, unless the indemnifying 
party obtains a surety bond acceptable to the indemnified party in its sole discretion, with the 
indemnified party as a beneficiary, to assure the indemnified party of prompt payment of all expenses, 
losses and damages (including reasonable outside attorneys' fees and costs) which the indemnified 
party may incur as a result of said claim. Ifthe amount of any such claim or loss has not been 
determined, Company, as the indemnified party in a particular instance, may withhold sums due Artist 
. hereunder in an amount consistent with such claim or loss pending such determination, unless Artist 
obtains a surety bond to Company in its sole discretion, with Company as a beneficiary, to assure 
Company for Artist’ full potential liabilities hereunder. If no action is filed within one (1) year 
following the date on which such claim was first received by Company, Company shall release all 
sums withheld in connection with such claim, unless Company, in its reasonable business judgment, 
believes an action will be filed. Notwithstanding the foregoing, if after such release by Company of 
sums withheld in connection with a particular claim, such claim is reasserted, then Company's rights 
under this paragraph 10(p) will apply ab initio in full force and effect. The indemnified party shall 
notify the indemnifying party promptly in writing of any such claim and the indemnifying party shal} 
have the right to participate in the defense of any such claim with counsel of the indemnifying party’s 
“gwn choice and at the indemnifying party’s own expense; provided that the indemnified party shall 
haye the right at al] times, in its sole discretion, to retain or resume control of the conduct thereof. 


13 


11. Company's Rights and Remedies. 


(a) (G) Inthe event of any material breach or default by Artist in the ` 
performance of any obligations, warranties or representations hereunder, including, without limitation, 
a Default Event, or in'the event Artist is unable to perform her obligations hereunder due to illness of 
Artist or Artist fails or refuse to perform their obligations hereunder, Company may, by notice to 
Artist: (A) terminate the Term; (B) suspend Company's obligations hereunder; and/or (C) extend the 
Term for the duration of Artist’s breach or default, or Artist’s inability to perform hereunder. 


(ii) | Company may also extend the Term for the duration of an act of 
God or a “force majeure” contingency, including, without limitation, labor disputes, earthquakes, fire- 
or the unavailability of materials. If any of the foregoing contingencics shall affect Company and if 
Company suspends its obligations for a period in excess of six (6) months, then, provided that such 
contingency does not affect the entire music industry as a whole, at any time after such six (6) month 
period, Artist may request Company in writing to terminate such suspension. If Company shall not 
within thirty-(30) days following its receipt of such request notify Artist in writing of its termination of 
such suspension, Artist may at any time during the continuance of such suspension terminate the 
Term. If Artist terminates the Term, only those obligations of the parties, which would have continued 
after the Term, shall survive such termination. Company shall be obligated to continue to pay royalties 
to Artist pursuant to this agreement unless the cause of such meocision shall affect Company's ability - 
to make such payments, 


(iii) Without limitation of the foregoing, any incapacity preventing 
Artist from fully performing hereunder or any material change in Artist’s physical appearance or voice 
from those which existed on the date of execution hereof shall be deemed a breach by Artist of this 
agreement for purposes of this subparagraph 11(a). 


(b) Antist acknowledges that Artist’s services rendered hereunder are unique 
and extraordinary and that Company may be entitled to equitable reljef to enforce the provisions of this 
_ agreement. 


. (c) + Company shali have the right during any Contract Period, by written 
notice to Artist, to elect without cause not to record any or all of the Master Recordings constituting 
the Album for.such Contract Period, and the Term shall automatically terminate as of the date of any 
such notice pursuant to this subparagraph 11(c); and Company shall have no further obligation to 
Artist; other than it’s continuing obligation to pay royalties if any, which may become due and owing, 
and the balance of the reasonably calculated “in-pocket” portion of the applicable Advance in 
connection with such Album. 


(d) If any Default Event shall occur, then, without limitation of Company's 
rights at law, in equity, under this agreement or otherwise, that portion of monies which would 
otherwise have become due and payable to Artist hereunder shall be held in escrow pending resolution 
at rany matters, which gave rise io the invocation of this paragraph 11. 


(e) The rights and remedies of Company as specified herein are not to the 


elisi of each other or of any other rights or remedies of Company hereunder, at law, in equity or 
dtherwise, Company may exercise or decline to exercise any of its rights and- remedies as Company 
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may deem fit without jeopardizing any other rights and remedies of Company; and all of Company's 
rights and remedies in connection with this agreement shall survive the expiration of the Term. 


12. Definitions. 


(a) “Advance” — Recording Costs or other recoupable costs hereunder 
advanced by Company on Artist’ behalf. 


(b) “Audiophile Record” - A Record which is (a) of superior sound quality 
or has other distinct technical characteristics (i.e., 24 Gold Plated CDs or 180 gram + virgin vinyl LPs) 
or which is marketed as either of the foregoing (e.g., a “Mobile Fidelity” Record), (b) embodied in a 
new configuration (e.g., DCC, digital audio tape, etc.) and/or (c) made for digital playback. 


(c) “Budget Record” - A Record bearing a primary dealer price (hereinafter 
the “PDP”) in excess of fifty percent (50%) and equal to or less than sixty-seven percent (67%) of the 
highest PDP of Top-Line Records of the same type (e.g., whether it is an LP, EP, or Single) and in the 
same configuration (¢.g., whether it is a tape cassette compact disc, or vinyl Record) in the territory 
concemed, 


(d) “Composition” - Words and/or music, whether in the form of 
instrumental and/or vocal music, spoken word or otherwise, irrespective of length, including, without 
limitation, medleys. 


(e) ` “Container Deduction” - Twenty-five percent (25%) of the applicable 
PDP for the Record concerned except: (a) Fifteen percent (15%) of the applicable PDP for vinyl 
Records and (b) twenty percent (20%) of the applicable PDP for analog cassette tapes, vinyl LP’s in. 
double fold jackets and for vinyl LP jackets which contain an insert. 


(f) “Controlled Composition” — That portion of any Composition which is 
written, owned or controlled in whole or in part by Artist, 


(g) “Default Event” - Any breach by Artist of this agreement, including, 
without limitation, the following: (a) Artist’ failure or inability to fulfill any of Artist’ obligations 
hereunder for any reason; (b) the occurrence of any of the events sct forth in paragraph 11, subject to 
Artist’ right to cure any such Default Event within sixty (60) days from the date of Company’s written 
notice thereof or, in the case of Default Events not susceptible to cure within such time frame, to 
commence reasonable commercial designed to cure the same within said sixty (60) day period. In 
either event (cure or commencement of cure, as applicable), the same shall not be deemed to constitute 
a Default Event on Artist’s part. . 


(b) “Delivery” or “Delivered” - Company's receipt of Masters satisfactory to 
Company, the applicable Personnel List and all necessary licenses, consents, approvals and other items 
required under the agreement (including, without limitation, all such items described in paragraph 
[c]) for the Master(s) concerned. ; 


: (0) “Master”, “Recording”, “Master Recording” - Any recording of sound, 
whether or not coupled with a visual image, by any method and on any substance or material, whether 
now or hereafter known. . 
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0) “Materials” - The Masters hereunder, all Compositions, Artist’s 
Identification, and all other musical, dramatic, artistic and literary materials, ideas and other intellectual 
properties contained in or used in connection with any Masters hereunder or their packaging, sale, 
distribution, advertising, publicizing or other exploitation thereof. 


(k) “Mid-Price Record” - A Record bearing an PDP-in excess of sixty-seven 
percent (67%) and equal to or less than eighty percent (80%) of the highest PDP of Top-Line Records 
of the same type and in the same configuration in the territory concerned. 


(0) “NRC Sales” - Top-Line Records Sold through normal retail distribution 
channels and specifically excluding, without limitation, any exploitations described in subparagraphs 
(£)-(j) of paragraph 6, it being understood and agreed that Records Sold in the compact disc 
configuration shall not be excluded from NRC Sales if all the other requirements of this paragraph 
12(1) are met. ` 


(m) “Offset Right” - Company's right to (i) demand and immediately receive 
reimbursement from Artist of monies and/or (ii) charge monies against and/or deduct same from any 
sums accruing or becoming payable under this or any other agreement. In the event that any such o 
deduction is effected against an Advance otherwise payable hereunder, such deduction shall not impair 
Company's right to charge and recoup, in the manner herein provided, the entirety of the Advance 
which would otherwise have been payable hereunder. 


(n) “Person” - Any individual, corporation, partnership, association, entity or 
other organized group or combination of any or all of the foregoing, and their legal successors or 
representatives. 


(0) “Personnel List” - A Master-by-Master list that identifies all vocal 
performers, background vocal performers, instrumental performers, engineers, mixers, programmers, 
Producers, arrangers and other persons featured on, or rendering services in connection with, cech 
Master. 


(p) “Recording Costs” - All costs incurred in connection with the 
- pre-production and/or production of Masters embodying Artist’ performances, including, without 
limitation, union scale, the costs of all instruments, musicians, vocalists, conductors, arrangers, 
orchestrators, copyists, programmers, etc., payments to a trustee or fund based on wages to the extent 
required by any labor organization or trustee (excluding so-called “per-record payments”), sampling 
costs, all studio costs, tape and disc costs, the costs associated with editing, mixing, remixing, i 
mastering, engineering, travel, dubbing, cartage and trademark searches and registrations, the costs of i 
cutting references, per diems, Producer fees and/or Advances, rehearsal hall rentals, the cost of 
non-studio facilities and equipment, and all other costs and expenses incurred in producing any 
Masters hereunder (excluding any travel costs incurred by Company for its employees) which are 
customarily recognized as recording costs in the record industry as well as vocal, instrument and dance 
ining in connection with Artist’ services hereunder, 


(q) “Record” - Any form of reproduction, transmission, and/or 
šbmmunication now or hereafter known, manufactured, distributed, transmitted or communicated 
primarily for home use, school use, juke box use, or use in means of transportation, including, without 
limitation, a reproduction of a Video (a “Video Record”). 
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(t) _ (i)*Single” - A Record embodying no more than two (2) Compositions. 


i; (ii) “Long Play Single” - A Record embodying more than two (2) 
Sides that is not an EP. 


Gii) EP” - A Record embodying more than four (4) Sides that is not an 
LP. 


_ Gv) “LP” or “Album” - A Record containing no fewer than ten (10) 
Sides, with at least forty (40) minutes of playing time. 


(v) “Multiple LP” or “Multiple Album” - Two (2) or more LPs 
packaged together by Company for marketing as a single unit and/or an LP containing sixteen (16) or - 
more Sides. : : 


(vi) Notwithstanding the foregoing provisions of this paragraph 12(r) 
` above, it is understood and agreed that in the event that Company specifically markets a Record as a 
certain type of Record (e.g., as a Single, EP, LP, ctc.) then such Record shall be deemed such type of 
Record regardless of whether the Record concerned satisfies the definition set forth above for the 
Record type concerned. 


(s) (i) “Records Sold”, “Record Sales” and “Sales” — One hundred percent 
(100%) percent of those Records shipped by Company hereunder for which Company is paid and 
which are neither returned to nor exchanged by Company nor (in the case of any record configuration 
as to which Company does not identify returns of Records according to selection number) treated as 
returned to Company under Company's then current policy with respect to the percentage of shipped 
units so treated. The following are specifically not Records Sold: 


: (ii) Standard free or bonus Records given away together with 
Records Sold for monetary consideration. If Records are shipped'subject to a discount or merchandise 
plan, the number of such Records deemed shipped and Sold shall be determined by reducing the 
number of Records shipped by the percentage of discount granted. It is understood and agreed that 
Company shall not exclude from Records Sold standard “free” or “bonus” goods in excess of fifteen 
percent (15%) unless Company becomes distributed by a so-called “major” record label whose policy 
is in excess thereof, but in no circumstances more than twenty five percent (25%), 


(iii) Free or bonus Records given away pursuant to special sales plans 
in addition to free and bonus records specifically provided for in paragraph 13(r)(ii) above. 


(iv) If Records which are shipped subject to a discount or 
merchandising plan, ot respecting which a discount was granted in the form of “free” or” bonus” 
Records, are returned to Company, the returns will be credited between royalty bearing and non-royalty 
hearing Records in the same proportion as Company's customer's account is credited, 


‘ (v) “Restricted Composition” - A Composition embodied on a 
Master made or delivered to Company under this agreement. 


: (vi) “Side” - A Master embodying Artist’ performance of no less than 
four (4) minutes of continuous sound (unless a shorter playing time is otherwise approved by Company 
in writing). : 


(vii) ` “Statutory Rate” - The minimum compulsory license rate 
applicable to a single musical composition, without regard to playing time, in effect pursuant to the 
United States Copyright Act (or the recognized equivalent in Canada) as of the earlier of the date the 
applicable Master initially is “released” in the United States or Canada (as applicable). 


(viii) “Territory” - The Universe. 


(t) “Top-Line” Record - A Record bearing an PDP which is greater than 
eighty percent (80%) of the PDP of the then highest priced Record in of the same type and in the same 
configuration in the territory concerned. 


(u) “Video” - Any Master reproducing Artist’ performance together with 
visual images. f . 


13. Miscellaneous. 


(a) This agreement contains the entire understanding of the parties and. 
supersedes any prior agreement, whether written or oral, relating to the subject matter hereof and 
cannot be changed or terminated except by an instrument signed by the party to be charged. Any 
instrument purporting to bind Company must be signed by an officer or authorized signatory of ` 

Company, No addition, deletion, revision, change or other alteration in or to drafts of this agreement 
prepared prior to the execution of this agreement shall be referred to by any of the parties in any lawsuit 
in which the construction, interpretation or meaning of this agreement is in dispute or otherwise be 
used for purposes of construing or interpreting any of the terms, provisions or language of this 
agreement in adjudicating or otherwise resolving any such lawsuit. No waiver by any of the parties 
hereto of any provision of or any default under this agreement shall constitute a waiver by the particular 
party of compliance thereafter with the same or any other provision of such party's respective right to: 
enforce the same or any other provision thereafter. This agreement has been entered into in the State of 

Florida, and the validity, interpretation and legal effect of this agreement shall be governed by the laws 
of the State of Florida applicable to contracts entered into and performed entirely within the State of 
Florida, except that the law of the jurisdiction in which this agreement is approved pursuant to 

- paragraph 18 below shail control the interpretation of this agreement as to issues of judicial approval of 
this agreement. Except as set forth in the preceding sentence, all claims, disputes or disagreements, 
which may arise out of the interpretation, performance or breach of this agreement shall be submitted 
exclusively to the jurisdiction of the state courts of the State of Florida or the Federal District courts 
located in Orange County. Artist hereby submits to the jurisdiction of the aforesaid courts and agrees 
that any process in any such action or proceeding may be served upon Artist by delivery or mail in the 
same manner as notices pursuant to paragraph 14 below. 


5 (b) If any part of this agreement, or the application thereof to any party, shall 

be adjudged by a court of competent jurisdiction to be invalid, such judgment shall'not affect the 

“temainder of this agreement, which shall continue in full force and effect, or the application of this i 
‘agreement to the remaining parties. Headings used herein are for convenience only and shall not be 

ùsed to interpret or modify this agreement. 


pre 


(c) In any instance where Company agrees to obtain Artist’ prior consent or 
approval: (i) Artist’ consent or approval shall not be unreasonably withheld; (ii) Artist’s response to 
any request by Company for Artist’ consent or approval shall be given within ten (10) business days 
following such request; (iti) any objection or disapproval shall be in writing, stating the specific 

. reason(s) therefore; (iv) Artist’ failure to give such written objection or disapproval within such ten 
(10) business day period shall be deemed Artist’s consent or approval; (v) the exercise of such consent 
or approval right shall not delay the scheduled release of any Records hereunder or otherwise frustrate 
Company's exercise of its rights hereunder; and (vi) Company's inadvertent failure in any instance to 
request Artist’s approval or consent shall not be deemed a breach of this agreement. 


(d) Artist recognizes that the sale of Records is speculative and agrees that 
the judgment of Company, as long as exercised responsibly and in good faith, with regard to any matter 
affecting the sale, distribution and exploitation of Records hereunder shall be binding and conclusive 
upon Artist. Nothing contained in this agreement shall obligate Company to make, sell, license, or 
distribute Records manufactured ftom the Masters recorded hereunder other than as specifically 
provided herein. The method, manner, frequency, timing and extent of release, packaging, promotion, 
advertising, distribution and exploitation of Masters and Records shall be within the sole discretion of 
Company unless otherwise herein specifically provided. 


(e) Neither Company nor “Artist shall be entitled to recover damages or to 
terminate the Term by reason of any breach by the other party of its material obligations hereunder 
unless the party whose breach is alleged has failed to remedy such breach within sixty (60) days (15 
days in the case of payment of monies hereunder) following receipt of the other party’s notice thereof, 
or if such breach cannot be cured in such sixty (60) day period and if the party whose breach is alleged 
does not commence curing the breach during such sixty (60) day period and diligently completes the 
same in due course. 


(Ð In entering into this agreement, Artist has and shall have the status of an 
independent contractor and nothing herein contained shall contemplate or constitute Artist as 
Company's agent or employee. 


(g) This agreement shall inure to the benefit of and be binding upon each of 
the parties hereto and their respective successors, permitted assigns and representatives. Company 
may assign, license or otherwise dispose of this agreement or any of its rights hereunder, in whole or in 
part, to any distributor, subsidiary, affiliate or controlling corporation or to any Person owning or 
acquiring a substantial portion of the stock or assets of Company or to a record company (label and/or 
distributor) which is owned or otherwise controlled by an entity controlled in common with any the 
following: Time-Warner, Universal Music Group, EMI, BMG or Sony Music. Company may also 
assign its rights hereunder to any of its licensees to the extent necessary or advisable in Company's sole 
discretion to implement the license granted. Artist shall not have the right to assign this agreement or 
any of its rights hereunder without Company's prior written consent, except the right to receive 
payment of monies hereunder to a single payee (i.e., a loan out). 

t i 


(h) This agreement shall not be effective or binding until signed by all 
proposed parties hereto. 


14. Notices. All notices to Artist shall be sent to Artist at the address first 
mentioned herein. All notices to Company shall be sent to Company at the address first set forth 
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herein. Each party may hereafter designate any other address by notice in writing to the other party. All 
notices shall be in writing and shall be sent by personal delivery, courier, or by registered or certified 
mail, return receipt requested. The date of any notice hereunder shall be deemed the date of the 
mailing thereof. Royalty statements (and payments) may be sent by Company to Artist by regular mail. 


15. Superseding Terms of Distribution Agreement. If any provisions of this 


agreement should conflict with the corresponding terms of any applicable distribution agreement, then 
the relevant terms of this agreement shall be deemed superseded by the terms of the ‘distribution 
agreement and the Term, recording commitment and/or any and all other material terms hereunder will 
be deemed modified to reflect the terms set forth in such distribution agreement, if applicable. Any 
conflicting terms under this agreement shall be deemed superseded by the terms of such distribution 
agreement, provided that such superseding provision is not unduly restrictive to Artist and is within 
reasonable norms of the music industry. 


16. Artist maintains the right to secure competent legal advice and representation in 
connection with the negotiation and signing of this agreement or to knowingly and voluntarily waive 
such right, Artist acknowledges that he understands such right and have acted accordingly in 
connection with the negotiation and signing of this agreement. 


17. Artist and Louis J. Pcarlman Enterprises, Inc., a Florida corporation 
(“LJPE” (which shall execute this agreement solely for the purpose of confirming its agreement to this 
paragraph 17) hereby agree as follows: 


(a) _ Neither LJPE nor any person, firm, corporation or other entity claiming 
rights or an interest in Artist by or under LJPE, shall receive or be credited with any share or portion of 
royalties or other consideration payable or accruing to the benefit of Artist hereunder, notwithstanding 
the fact that such interest may increase the profitability of Records sold by or for Company, it being 
acknowledged by Artist that absent the waiver herein contained, LIPE and/or Louis J. Pearlman could 

` be subject to the appearance of a conflict of interest as between his respective interests and positions in 
Company and LJPE; and 


(b) Artist further acknowledges that his father Robert Carter has a beneficial 
interest in the Personal Management Agreement (along with LJPE)(the “PMA”) and that such interest, 
absent the waiver herein contained, might otherwise give rise to an appearance of a conflict of interest. 
Based on the advice of independent legal counsel, Artist hereby knowingly waives any right he might 
otherwise have to assert such conflict as a defense to the enforceability of this agreement or the PMA. 


18. Artist’s Minority. Artist has advised Company that he is under eighteen (18) 
years of age. Artist shall cooperate with reasonable requests by Company in connection with any 
proceedings Company may institute, at its own cost and expense, to obtain judicial approval of this 
agreement. In that regard, Company hereby consents to the establishment of any trust fund or savings 
plan for her benefit as the court to which such petition for approval is submitted deems just and proper. 
“At any time after Artist has reached the age of eighteen (18) years (or such other age as may be 
deemed the age of majority for purposes hereof), Artist shall, upon Company’s request, reaffirm in’ 
writing the validity and enforceability of this agreement. If Company is unable io obtain judicial 
approval of this agreement, or if Artist fails to reaffirm this agreement within a reasonable period of 
time after Company’s request therefore, Company shall have the right (but not the obligation, and 
without limiting Company’s other rights and remedies) to terminate the Term hereof, in which event 
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Company shall have no further obligations to Artist hereunder (other than the obligation to pay monies 
due to Artist, if any). 


IN WITNESS WHEREOF, the parties hereto have executed this agreement effective as of the date 
and year first set forth above. 


COMPANY 


TRANS-CONTINENTAL RECORDS, INC. 
A Florida Corpogation (“Company”) 


AGREED TO AND ACCEPTED BY: 


Aaron Carter 


sse 592. 88-10 


Agreed to as to paragraph 17 herein. 


Louis J, Pearlman Enterprises, Inc. 


2] 


EXHIBIT “A” 


ROBERT CARTER 
9300 Overseas Highway 
Marathon, Florida 33050 


Trans Continental Records, Inc, 
127 W. Church Street, Suite 350 
Orlando, Florida 32801 


Gentlemen: 
I have been advised that my son, Aaron Carter (hereinafter 


referred to as “Artist”) has entered into an exclusive recording artist 
agreement dated as of December ‘7, 2004 with you (“the Agreement”), 


In consideration of your entering into the Agreement with Artist, and as further 
inducement to you to do so (it being to my benefit that you enter into the same), 1 
hereby agree as follows: 


. [am Artist’s parent and/or legal guardian; 
. Artist is presently a minor; 

I will cooperate with you and shall sign such documents as you may 
reasonably request in connection with any proceeding to obtain judicial approval of 
the Agreement. As and when my consent is from time to time required under the 
Agreement, I agree that I will act in the Artist’s behalf. 

Very truly youts, 


LM 


Robert Carter 


Acknowledged as to form: 


( Sth 


D mon ESQ 
FL Bat Mo.' O3I90K0 


EXHIBIT B 


Waiver 

1, Aaron Carter, declare: 

Tama minor. 

I am aware that a Petition to Approve or Confirm Contract of a Minor 
(the “Petition”) has been filed in the above-entitled matter and I am aware of 
the contents of the Petition. I am also aware of the contents of the proposed 
side approving the Petition. I hereby unconditionally waive to the fullest 
extent permitted by law any further notice of the hearing on the Petition and 
consent to the issuance of an order of the court approving the contract of 
Aaron Carter. 

Ldeclare under penalty of perjury pursuant to the laws of the State of 


California that the foregoing is true and correct. 


Executed this 8" day of Februa 


EXHIBIT C 


aft 


Waiver 

I, Robert Carter, declare: 

I am the custodial parent of Aaron Carter, a minor. . 

I am aware that a Petition to Approve or Confirm Contract of a Minor 
(the “Petition”) has been filed in the sbove-enutied matter and I am aware of 
the contents of the Petition. I am also aware of the contents of the proposed 
order approving the Petition. I hereby unconditionally waive to the fullest 
extent permitted by law any further notice of the hearing on the Petition and 
consent to the issuance of an order of the court approving the contract of 
Aaron Carter. 

I declare under penalty of perjury pursuant to the laws of-the State of 


California that the foregoing is true and correct. ` 
Executed this 8° day of February, 2005. 


obert Carter 


EXHIBIT D 


a 


WAIVER O F NOTICE OF HEARING AND CONSENT TO ISSUANCE OF ORDER 


. L Louis J, Pearlman, declare: 

1, Lam the President and Chief Executive Ofticer of Louis J. Pearlman Enterprises, 
Inc., a Florida corporation (“LIPE”), and lam malang this declaration in such capacity: LJPE is 
a signatory of that certain Exclusive Recording Ardst. Agreement between Trans Continental 
Records, Inc, and Aaron Carter dated December 7, 2004 (“Contract”) for the sole purpose of 
making a disclosure in said Contract that LIPE is not entitled to receive any portion of the 
payments that Trans Continental Records, Inc, is going to pay Aaron Carter Pursuant to the 
Contract, 

2, Tam aware that a Petition to Confirm Contract of Minor is being filed on behalf of 
Petitioner Trans Continental Records, Inc. Tam also aware of the contents of said Petition and 
the proposed Oder Approving Contract of Minor. 

3. LIPE hereby unconditionally waives to the fullest extent permitted by law any 
further notice of the hearing on the Petition and consent to the issuance an order of the court 


approving the Contract, 


T deciate under penalty of perjury under the laws of the State of California that the 


foregoing is true and correct, 


EXHIBIT E 
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Consent 

I, Aaron Carter, declare: 

I am a minor. 

I hereby consent to a court order setting aside and preserving for my 
benefit that fifteen percent (15%) (or a greater amount should the court so 
order) of my net earnings under the recording contract that is the subjéct of 
this action. 

The amount set aside shall be put into a trust fund or other savings 
plan in accordance with the order of the court. 

I declare under penalty of perjury pursuant to the laws of the State of 


California that the foregoing is true and correct. 


Executed this 8" day of February, 005, 


Aaron Carter 


EXHIBIT F 


Parental Consent 

I, Robert Carter, asele: 

I am the custodial parent of Aan Carter, a minor. 

I hereby consent to a court order setting aside and preserving for the 
benefit of Aaron Carter that fifteen percent (15%) (or a greater amount 
should the court so order) of the minor’s net earnings under the recording 
contract that is the subject of this action. 

The amount set aside shall be put into a trust-fund or other savings 
plan in accordance with the order of the court. 

I declare under penalty of perjury pursuant to the laws of the State of 


California that the foregoing is true and correct. 


Executed this 8" day of February, 2005. 


pe 
Robert Carter 


1 -VERIFICATION OF PETITION TO APPROVE CONTRACT OF MINOR 


I, Gregory McDonald, declare: 
Tam the President of Trans Continental Records, Inc., the Petitioner in the within matter. J have read 
the foregoing Petition and have personal, first hand knowledge the facts alleged therein. Sum know the 


facts alleged in the Petition are true except for those matters stated on information and belief and, as to those 


I declare under penalty of perjury under the laws of the State of California that the foregoing is true 


and correct, - : 
Executed nth, of February 2005 at f pe, ind (sip 


2 

3 

4 

5 

6 |imaters, I believe them to be true. 
4 

8 

9 


4 


PETITION TO APPROVE CONTRACT OF MINOR (California Family Code section 6751) 


W. GARY KURTZ, CSB #57546 ORI GINAL FILED 


LAW OFFICES OF W. GARY KURTZ APR 2 0 2005 


2 || 2625 Townsgate Road, Suite 330 
. Westlake Village, California . A : 
3 | Tel: (805) 449-8765/Pax: (805) 497-9158 ` LOS ANUN E 
Email: wgarykurtz@earthlink.net SUPERIOR 
5 || Attorneys for Petitioner Trans Continental Records, Inc. 
, ; 
7 : 
8 SUPERIOR COURT OF THE STATE OF CALIFORNIA 
9 COUNTY OF LOS ANGELES 
10 STANLEY MOSK COURTHOUSE . i 
7 BS095136 
. ) Case No. : 
12 }In the Matter of the Contract between 3 i ; 
13 | TRANS CONTINENTAL RECORDS, INC.,a 9 ORDER APPROVING CONTRACT OF MINOR 
Florida corporation, } (California Family Code section 6751) > 
14 : 
` Petitioner, ) 
15 ) Dept. 2 
and ) 
16 i ; a) 
AARON CARTER, a minor, by and through ) 
17 }ROBERT CARTER, as guardian ad litem, } 
18 . Respondent. . ) 
) 
19 .) 
PESE Se) 
20 
21 i ; 
2 The petition of Petitioner TRANS CONTINENTAL RECORDS, INC. for approval 
23 {pursuant to California Family Code Section 6751 of the written contract of employment dated as of 


December 7, 2004 (the "Contract") between Petitioner and Respondent Aaron Carter (the "Minor"), a 
i |minor, appearing by and through Robert Carter as guardian ad litem, having been filed in Department 2 of 
~ the above-named Court, 


The Court hereby finds as follows: 
1 


` ORDER APPROVING CONTRACT OF MINOR (California Family Code section 6751) 


KH Cc 


_ 


oO BNI DH A YD bw 


Se oe i 
Bo m 


A. The petition was properly filed in Los Angeles County pursuant to Califomia 
Family Code Section 6751 (a); 

B. The petition was properly verified pursuant to California Code of Civil Procedure 
Sections 446 and 2015.5; l 

Ç: The Minor was born on December 7, 1987, as evidenced by a — of the Minors 
Certificate of Live Birth as filed in this matter. , 

D. A copy of the Contract was attached to the petition as Exhibit A; 

E: All parties to the Contract have waived notice and an opportunity to appear and be 
heard in Soitcetes with the instant proceeding; 

F. Robert Carter is the father of the Minor and is entitled to the physical custody, care, 
and control of the Minor, and the appointment of a different individual as guardian ad litem for the instant 
proceeding is not required in the best interests of the Minor; 

l G. Approval of the Contract is in the best interests of the Minor. 

GOOD CAUSE APPEARING THEREFOR, IT IS ORDERED that: 

1. The Contract is hereby approved as to all of the terms and conditions thereof, 

2, Any assignment of the Contract (other than any such assignment to an entity related to 
or affiliated with Petitioner or any entity which succeeds to substantially all the assets of Petitioner) shall 
be subject to the approval and order of the Court; and . 

3. Any injunctive relief sought under the Contract shall be subject to California Code of 
Civil Procedure Section 526. . 

4, Petitioner is hereby ordered to deduct, until the Minor attains the age of eighteen (18) 
years, fifteen percent (15%) of the gross earnings payable by Petitioner to and/or for the services of the 


Minor pursuant to the Contract, and to deposit said fifteen percent (15%) into one or more Coogan Trust 
; 3 . 


ORDER APPROVING CONTRACT OF MINOR (California Family Code section 6751) 


mar 


Accounts established and maintained for the benefit of the Minor at one or more financial institutions in 
the State of California in accordance with California Family Code Section 6753. 
a. Said Coogan Trust Account(s) shall name the Minor's parent(s) or legal 
guardian(s) as trustee(s) for the benefit of the Minor. . 
| b. -Except as provided in California Family Code Section 6753 (as amended ] 
effective January 1, 2004), there shall be no withdrawals of funds on deposit in said Coogan Trust 
` ec erei ty LOS 


Account(s) until the Minor attains the age of eighteen (18) jee GRE or until further order of 
“A 


this Court. 


2 
j 
4 
5 
6 
7 
8 
9 
10 


5. Petitioner shal! file with the Court a declaration undér penalty of perjury 

evidencing the following: , 

a Petitioner has, in accordance with the provisions of California Family Code 
Section 6752(b), either deposited said fifteen percent (15%) into the Minor's Coogan Trust Account or - 
transferred said fifteen percent (15%) to The Actors’ Fund of America, and ` 

b. A copy of this Order was forwarded to the Minor's parent(s) or legat 
guardian(s) along with a cover letter which included the following language: "PLEASE BE ADVISED: 
California Family Code Section 6752(e) provides that a custodial parent or guardian holds for the benefit 
of a minor all of the minor's earnings under an entertainment- or sports-related contract. The parent or 
guardian must use such earnings to pay all liabilities incurred by the minor under the contract, including, 


but not limited to, payments for taxes on all earnings, including taxes on the amounts set aside, and 


payments for personal or professional services rendered to the minor or the business related to the 
contract. (Since the law requires that 15% of the minor's gross earnings be set aside in a blocked account, . 
these obligations must be paid out of the remaining 85% payable under the contract.) Section 6752(e) 


also provides thai nothing therein alters the parent or guardian's existing responsibilities to provide for the 
h ; 


ORDER APPROVING CONTRACT OF MINOR (California Family Code section 6751) 


support of the minor child.” 


ai 2008 
DATED? APR 8 6 


Judge of the Superior Court 


4 


ORDER APPROVING CONTRACT OF MINOR (California Family Code section 6751) 


© @ 
Hal land Re Kni ght Tel 305 374 6500 Hohana & Knight LLP 


Fax 305799 7799 707 Orickell Avenue. Suite 3000 
Miami, PL 33131-2847 
eww bidaw.com 


Jorge L Harnandez<Toria 
305 789 721 
jorge hernande:-toranofihklawcom 


January 25, 2006 


Louis J. Pearlman 
Transcontinental Companics 
127 West Church Street 
Orlando, Florida 32801 


Re: Aaron C. Carter 
Dear Sir/Madam: 
We write on behalf of our client, Mr. Aaron C. Carter. 


For purposes of this letter, the term “Caner Documentation” shall mean all agreements, 
docuroents and/or instrumenis in your possession thu purport to legally bind Mr. Carter to you or 
any other third party known to you. 


As you may be aware, Mr. Carter recently atiained adulthood. Please take note that Mr. Carter 
reserves all his rights relating ta the Carter Documentation, including, but not limited to, his 
rights to cancel or void any of the Carter Documentation to whith Mr, Carter’s signature was 
affixed at the time he was a minor, 


Kindly furnish 1o us all Carter Documentation in your possession. Please include a cemificatian, 
signed by your records custodian, that the records you are providing are a complete and accurate 
copy of all the Carter Documentation in your possession. If you will kindly advise us of the cost 
of duplicating and certifying these records, we will promptly renit payment, 


Your prompt attention to this request will he greatly appreciated. 

Mr. Carter has co-signed this lener below 10 evidence his agreement with ils reservation of nights 
and instructions. Ali further communication to Mr. Carter from you or on your behalf should be 
in writing and addressed to the undersigned. 


Very ruly yours, 


» KNIGHT LLP 


antle2-Toraio / 


x P 


& J 
Holl and+ Kigh Tel 305 374 8509 Holland & Knight LLp | 


Fax 305 789 7799 701 Brickell Avenue. Suite 3000 
Miami, FL 33191-2847 i 
www.hklaw.com i 


Jorge L. Hernandez-Torafio 
305 789 7721 i 
jorge-bernandez-torano@hkdaw.com 
VIA Federal Express and First Class Mail i 
| 


i 


March 6, 2006 


Louis J. Pearlman 
Transcontinental Companies 
127 West Church Street 
Orlando, Florida 32801 


Re: Aaron C, Carter 
Dear Mr. Pearlman: 


On January 25, 2006, we sent you a letter requesting “all agreements, documents and/or 
instruments in your possession that purport to legally bind Aaron Carter to you or any other third 
party known to you.” To this date, we have not heard from you or received any response to our 
request. We thus assume that no such agreements, documents, or instruments exist and that Mr. 
Carter is not legally bound to you, or any entities known to you, in any manner whatsoever. ` 


In any event, Mr. Carter has asked us to inform you that he hereby disaffirms, cancels, and voids 
any and all such agreements, documents and/or instruments that may have been signed by Mr. 
Carter, or that may have been signed by others on his behalf, at the time he was a minor. i 

| 
Please let us know if you have any questions or concems regarding the above matter. , 


Very truly yours, 


Jorge Hernandez-Torafio 


/ | 
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ATTORNEY OR PARTY WITHOUT ATTORNEY (Name, Bar number, and address): ISE ONLY 


| James D. Nguyen, Bar No. 179370 
FOLEY & LARDNER LLP 

2029 Century Park East, Suite 3500 

Los Angeles, CA 90067 F 


LOS ANCE pa sr 
TELEPHONE NO: 310.277.2223 faxno: 310.557.8475 UPERIOR COURT 
jATLORHEYEOR mane Plaintiff Transcontinental Records, Inc. J MAR 2 1 2 
SUPERIOR COURT OF CALIFORNIA, COUNTY OF LOS Angeles,Central Distric J 006 
STREET ADDRESS: 111 North Hill Street OMA oa, ot as 
MAILING ADDRESS: 111 North Hill Street By pi j oven Dierk 
cry anozipcope: Los Angeles, CA 90067 HE Derutu 
BRANCH NaMe: Stanley Mosk Courthouse - ies 
CASE NAME: TRANSCONTINENTAL RECORDS, INC., a Florida 
Corporation v. AARON C. CARTER, an Individual 
CIVIL CASE COVER SHEET Complex Case Designation CASE NUMBER: BC 4 493 3 1 
X | Unlimited | __] Limited Counter Joinder í — 
(Amount (Amount Filed with first appearance by defendant | JUDGE: 
demanded demanded is 
exceeds $25,000) $25,000 or less (Cal, Rules of Court, rule 1811) DEPT: | 
items 1-5 below must be completed (see instructions on page 2). 
1. Check one box below for the case type that best describes this case: 
Auto Tort Contract Provisionally Complex Civil Litigation 
[| Auto (22) [__] Breach of contractwarranty (06) (Cal. Rules of Court, rules 1800-1812 ) 
[___] Uninsured motorist (46) |__| Collections (09) L] Antitrust/Trade regulation (03) 
Other PI/PD/WD (Personal Injury/Property |___] Insurance coverage (18) |___] Construction defect (10) 
Damage/Wrongful Death) Tort |__| Other contract (37) Mass tort (40) 
Asbestos (04) Real Property |___] Securities litigation (28) 


Eminent domain/Inverse al Environmental/Toxic tort (30) 


l 
Product liability (24) n E 
Medical malpractice (45) condemnation (14) |___] Insurance coverage claims arising from the 


| _] Other PI/PD/WD (23) L___! Wrongful eviction (33) above listed provisionally complex case 


Non-PI/PD/WD (Other) Tort Other real property (26) types (41) 
(ad Business tort/unfair business practice (07) Unlawful Detainer Enforcement of Judgment 


Civil rights (08) 
Defamation (13) 


|__| Enforcement of judgment (20) 
Miscellaneous Civil Complaint 


[___| Fraud (16) i.) Drugs (38) [__] RICO (27) 

—] Intellectual property (19) Judicial Review Lx] Other complaint (not specified above) (42) 
CJ Professional negligence (25) E Asset forfeiture (05) Miscellaneous Civil Petition 

[__] Other non-PVPD/WD tort (35) |__| Petition re: arbitration award (11) [ Partnership and corporate governance (21) 
Employment Co] Writ of mandate (02) [| Other petition (not specified above) (43) 


L-J Wrongful termination (36) 
{| CJ Other employment (15) 
2. Thiscase [| is isnot complex under rule 1800 of the Califomia Rules of Court. If the case is complex, mark the 
factors requiring exceptional judicial management: 
a] Large number of separately represented parties d. |__| Large number of witnesses 
b. L] Extensive motion practice raising difficult or novel e. |] Coordination with related actions pending in one or more courts 
issues that will be time-consuming to resolve in other counties, states, or countries, or in a federal court 
c. (_._] Substantial amount of documentary evidence f. [_] Substantial postjudgment judicial supervision 
3. Type of remedies sought (check all that apply): 
a. C] monetary b. nonmonetary; declaratory or injunctive relief c. (| punitive 
4. Number of causes of action (specify): One cause of action for declaratory relief 
5. Thiscase [_] is [X] isnot a class action suit. 
6. If there are any known related cases, file and serve a notice of related ca 
Date: March 20, 2006 > 
Jam D. Nguyen 


Other judicial review (39) 


[TYPE OR PRINT NAME. 


a NOTICE 

e Plaintiff must file this cover sheet with the first paper filed in the action 6 proceeding (except small claims cases or cases filed 
under the Probate Code, Family Code, or Welfare and Institutions Cod ). (Cal. Rules of Court, rule 201.8.) Failure to file may 
regult in sanctions. 

e File this cover sheet in addition to any cover sheet required by local court rule. 

e If this case is complex under rule 1800 et seq. of the California Rules of Court, you must serve a copy of this cover sheet on all 
oter parties to the action or proceeding. 


e Unless this is a complex case, this cover sheet will be used for statistical purposes only. _ Pago 1 of 2 
Form Adopted for Mandatory Use Cal. Rules of Court, rules 201.8, 1800-1812: 
Judicial Council of Caltoris CIVIL CASE COVER SHEET S [egal Standards of Judicial Administration, § 19 
M010 [Rev. January 1, 2006] Olu Sts 


Plus 


irven s ON HOW TO COMPLETE THE e SHEET 

To Plaintiffs and Others Filing First Papers 

If you are filing a first paper (for example, a complaint) in a civil case, you must complete and file, along with your first paper, the Civil 
Case Cover Sheet contained on page 1. This information will be used to compile statistics about the types and numbers of cases filed. 
You must complete items 1 through 5 on the sheet. In item 1, you must check one box for the case type that best describes the case. 


If the case fits both a general and a more specific type of case listed in item 1, check the more specific one. If the case has multiple 
causes of action, check the box that best indicates the primary cause of action. To assist you in completing the sheet, examples of 
the cases that belong under each case type in item 1 are provided below. A cover sheet must be filed only with your initial paper. You 
do not need to submit a cover sheet with amended papers. Failure to file a cover sheet with the first paper filed in a civil case may 
subject a party, its counsel, or both to sanctions under rules 201.8(c) and 227 of the California Rules of Court. 


To Parties in Complex Cases 


In complex cases only, parties must also use the Civil Case Cover Sheet to designate whether the case is complex. If a plaintiff 
believes the case is complex under rule 1800 of the Califomia Rules of Court, this must be indicated by completing the appropriate 


boxes in items 1 and 2. Ifa plaintiff designates a case as comp! 
the action. A defendant may file and serve no tater than the time of its first a 


lex, the cover sheet must be served with the complaint on all parties to 
Ppearance a joinder in the plaintiff's designation, a 


counter-designation that the case is not complex, or, if the plaintiff has made no designation, a designation that the case is complex. 


Auto Tort 

Auto (22}Personal Injury/Property 
Damage/Wrongful Death 

Uninsured Motorist (46) (if the 
case involves an uninsured 
motorist claim subject to 
arbitration, check this item 
instead of Auto) 


Other PI/PD/WD (Personal Injury/ 
Property Damage/Wrongful Death) 
ort 
Asbestos (04) 
Asbestos Property Damage 
Asbestos Personal Injury/ 
Wrongful Death 
Product Liability (not asbestos or 
toxic/environmental) (24) 
Medical Malpractice (45) 
Medical Malpractice— 
Physicians & Surgeons 
Other Professional Health Care 
Malpractice 
Other PI/PD/WD (23) 
Premises Liability (e.g., slip 
and fall) 
Intentional Bodily Injury/PD/WD 
(e.g., assault, vandalism) 
Intentional Infliction of 
Emotional Distress 
Negligent Infliction of 
Emotional Distress 
Other P/PD/WD 


Non-PI/PD/WD (Other) Tort 

Business Tort/Unfair Business 
Practice (07) 

Civil Rights (e.g., discrimination, 
false arrest) (not civil 
harassment) (08) 

Defamation (e.g., slander, libel) 
(13) 

Fraud (16) 

Intellectual Property (19) 

Prefessional Negligence (25) 

_, Legal Malpractice 
=, Other Professional Malpractice 
=. {not medical or legal) 

Other Non-PI/PD/WD Tort (35) 


Employment 
Wrbngful Termination (36) 
Other Employment (15) 


CASE TYPES AND EXAMPLES 


Contract 
Breach of Contract/Warranty (06) 
Breach of Rental/Lease 
Contract (not unlawful detainer 
or wrongful eviction) 
Contract/Warranty Breach-Seller 
Plaintiff (not fraud or negligence) 
Negligent Breach of Contract/ 
Warranty 
Other Breach of Contract/Warranty 
Collections (e.g., money owed, open 
book accounts) (09) 
Collection Case-Seller Plaintiff 
Other Promissory Note/Collections 
Case 
Insurance Coverage (not provisionally 
complex) (18) 
Auto Subrogation 
Other Coverage 
Other Contract (37) 
Contractual Fraud 
Other Contract Dispute 


Real Property 

Eminent Domain/Inverse 
Condemnation (14) 

Wrongful Eviction (33) 

Other Real Property (e.g., quiet title) (26) 
Writ of Possession of Real Property 
Mortgage Foreclosure 
Quiet Title 
Other Real Property (not eminent 
domain, landtord/enant, or 
foreclosure) 


Unlawful Detainer 

Commercial (31) 

Residential (32) 

Drugs (38) (if the case involves illegal 
drugs, check this item: otherwise, 
report as Commercial or 
Residential.) 


Judicial Review 
Asset Forfeiture (05) 
Petition Re: Arbitration Award (11) 
Writ of Mandate (02) 
Writ-Administrative Mandamus 
Writ-Mandamus on Limited Court 
Case Matter 
Writ-Other Limited Court Case 
Review 
Other Judicial Review (39) 
Review of Health Officer Order 
Notice of Appeal—Labor 
Commissioner Appeals 


Provisionally Complex Civil 
Litigation (Cal. Rules of Court Rule 
1800-1812) 
Antitrust/Trade Regulation (03) 
Construction Defect (10) 
Claims Involving Mass Tort (40) 
Securities Litigation (28) 
Environmental/Toxic Tort (30) 
Insurance Coverage Claims 
(arising from provisionally 
complex case type listed above) 
(41) 


Enforcement of Judgment 
Enforcement of Judgment (20) 

Abstract of Judgment (Out of 
County) 

Confession of Judgment (non- 
domestic relations) 

Sister State Judgment 

Administrative Agency Award 
(not unpaid taxes) 

Petition/Certification of Entry of 
Judgment on Unpaid Taxes 

Other Enforcement of Judgment 
Case 


Miscellaneous Civil Complaint 
RICO (27) 
Other Complaint (not specified 
above) (42) 
Declaratory Relief Only 
Injunctive Relief Only (non- 
harassment) 
Mechanics Lien 
Other Commercial Complaint 
Case (non-tort/non-complex) 
Other Civil Complaint 
(non-tort/non-complex) 


Miscellaneous Civil Petition 
Partnership and Corporate 
Governance (21) 
Other Petition (not specified above) 
(43) 
Civil Harassment 
Workplace Violence 
Elder/Dependent Adult 
Abuse 
Election Contest 
Petition for Name Change 
Petition for Relief from Late 
Claim 
Other Civil Petition 


CM-010 [Rev. January 1, 2006) 


CIVIL CASE COVER SHEET 
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serme Transcontinental Record 


Carter 


CASE NUMBER BC 349317 


CIVIL CASE COVER SHEET ADDENDUM AND STATEMENT OF LOCATION 
(CERTIFICATE OF GROUNDS FOR ASSIGNMENT TO COURTHOUSE LOCATION) 


This form is required pursuant to LASC Local Rule 2.0 In all new civil case filings In the Los Angeles Superior Court. 


item I. Check the types of hearing and fill in the estimated length of hearing expected for this case: 
JURY TRIAL? [5] YES CLASS ACTION? YES LIMITED CASE? YES TIME ESTIMATED FOR TRIAL ____ Hours | 2 | pays. 

Item II. Select the correct district and courthouse location (4 steps ~ If you checked "Limited Case", skip to Item III, Pg. 4): 

Step 1: After first completing the Civil Case Cover Sheet Form, find the main civil case cover sheet heading for your case in 

the left margin below, and, to the right in Column A, the Civil Case Cover Sheet case type you selected. 

Step 2: Check one Superior Court type of action in Column B below which best describes the nature of this case. 

Step 3: In Column C, circle the reason for the court location choice that applies to the type of action you have checked. 

For any exception to the court location, see Los Angeles Superior Court Local Rule 2.0. 


Applicable Reasons for Choosing Courthouse Location (See Column C below) 


. Class Actions must be filed in the County Courthouse, Central District. 6. Location of propeity or permanently garaged vehicle. 
May be filed in Central (Other county, or no Bodily Injury/Property Damage). 7. Location where petitioner resides. 
3. Location where cause of action arose, 8, Location wherein defendant/respondent functions wholly. 
4. Location where bodily injury, death or damage occurred. 9. Location where one or more of the parties reside, 
5. Location where performance required or defendant resides. 10. Location of Labor Commissioner Office. 


Step 4: Fill in the information requested on page 4 in Item IIl; complete Item IV. Sign the declaration. 


A B c 
Civil Case Cover Sheet Type of Action Applicable Reasons - 
Category No. (Check only one) See Step 3 Above 


Auto (22) A7100 Motor Vehicle - Personal Injury/Property Damage/Wrongful Death P1.2.4 | 
Uninsured Motorist (46) C] A7110 Personal Injury/Property Damage/Wrongful Death — Uninsured Motorist p1.24 | 


Asbestos (04) L] A6070 Asbestos Property Damage 
|__| A7221 Asbestos - Personal Injury/Wrongful Death 
Product Liablllty (24) L J A7260 Product Liability (not asbestos or toxic/environmental) a 2a 3., 4, B. 


A7210 Medical Malpractice - Physicians & Surgeons 


Auto Tort 


Medica! Malpractice 


(45) A7240 Other Professional Health Care Malpractice 


A7250 Premises Liabillty (e.g., slip and fall) 


Other 
Personal Injury C] A7230 intentional Bodily Injury/Property Damage/Wrongful Death (e.9., 


Property Damage assault, vandalism, etc.) 
Wrongful Death 


(23) 


A6029 Other Commercial/Business Tort (not fraud/breach of contract) 
= 


Intellectual Property (19) A6016 intellectual Property ee 
$A A 


CIV 109 03-04 (DRAFT Rev. 01/06) CIVIL CASE COVER SHEET ADDENDUM LASC, rule 2.0 
LASC Approved AND STATEMENT OF LOCATION Page 1 of 4 


LA-4B1 


Damage/Wrongful Death Tort 


Other Personal injury/Property 


A7270 Intentional Infliction of Emotional Distress 


A7220 Other Personal tnjury/Property Damage/Wrongful Death 


Injury/Property 


Non-Personal 


Non-Personal injury/Property Damage/ i H 


Wrongful Death Tort (Cont'd.) 


Contract Employment 


Real Property 


Unlawful Detainer 


Judicial Review 


a e | e 


SHORTTITLE: Transcontinental Records, Inc. v. Aaron C. CASE NUMBER 
Carter 


B 
Type of Action 
{Check only one) 


Civil Case Cover 
Sheet Category No. 


Professional A6017 Legal Malpractice 
Negligence 
(25) A6050 Other Professional Malpractice (not medical or legal) 
Other (35) A6025 Other Non-Personal Injury/Property Damage tort 


Wrongful Termination 


(36) A6037 Wrongful Termination 
Other Employment A6024 Other Employment Complaint Case 
(15) A6109 Labor Commissioner Appeals. 
A6004 Breach of Rental/Lease Contract (not Unlawful Detainer or wrongful 
Breach of Contract/ eviction) 
ee a [_-] A6008 ContractWarranty Breach-Seller Plaintiff (no fraud/negligence) 
) eee 
(not insurance) |__| A6019 Negligent Breach of Contract/Warranty (no fraud) 
___| A6028 Other Breach of Contract/Warranty (not fraud or negligence) 
Collections A6002 Collections Case-Seller Plaintiff 
(09) A6012 Other Promissory Note/Collections Case 
Insurance Coverage ~ 
(18) [J A6015 Insurance Coverage (not complex) 
Other Contract Contractual Fraud 
(37) Tortious Interference 
Other Contract Dispute (not breach/insurance/fraud/negligence) 
Eminent 


Cc 
Applicable Reasons 
- See Step 3 Above 


1.,2., 3. 
1., 2., 3. 


Domain/Inverse A7300 Eminent Domain/Condemnation Number of parcels 2. 
Condemnation (14) 
Wrongful Eviction A6023 Wrongful Eviction Case 2,6. 
(33) — 
A6018 Mortgage Foreclosure 2., 6. 
Other Real Property =EN 
(26) A6032 Quiet Title 2. ô. 
A6060 Other Real Property (not eminent domain, !andiord/tenant, foreclosure)| 2., 6. 
Unlawful Detainer - 
Commnardial 31) A6021 Unlawful Detainer-Commercial (not drugs or wrongful eviction) 2., 6. 
Unlawful Detainer - 
Residential (32) A6020 Unlawful Detainer-Residential (not drugs or wrongful eviction) 2., 6. 


Unlawful Detainer - 


Drugs (38) A6022 Unlawful Detainer-Drugs 


‘Asset Forfeiture (05) A6108 Asset Forfeiture Case 


ion re Arbitration (11) A6115 Petition to Compel/Confirm/Vacate Arbitration 


CIVIL CASE COVER SHEET ADDENDUM 
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Judicial Review {Cont‘d.} 


Provisionally Complex 
Litigation 


Enforcement 
of Judgment 


Miscellaneous Civil 
Complaints 


Miscellaneous Civil Petitions 


[ short Te: Transcontinental Records, Inc. v. Aaron CASE NUMBER 
C. Carter 
A B c 
Civil Case Cover Sheet Type of Action Applicable Reasons - 


Writ of Mandate 
(02) 


Category No. (Check only one) See Step 3 Above 
A6151 Writ - Administrative Mandamus 2., 8. 


Writ - Mandamus on Limited Court Case Matter 
Writ - Other Limited Court Case Review 


Other Judicial Review 


AntitrusvTrade 
Regulation (03) 


A6003 


Other Writ / Judicial Review 


Antitrust/Trade Regulation 


i 


- 


2., 8. 


L 


Construction Defect (10) 


A6007 


Construction defect 


Claims Involving Mass 


Tort (40) J 


A6006 


Claims involving Mass Tort 


A6035 


Securities Litigation Case 


aa Litigation (28) 


Claims from Complex 
Case (41) 


Enforcement 
of Judgment "= 


(20) 


A6160 
A6107 
A6140 
A6114 


Toxic Tort A6036 Toxic Tort/Environmental 1.,2.,3., 8. 
Environmental (30) 
Insurance Coverage A6014 Insurance Coverage/Subrogation {complex case only) 1.,2.,5., 8. 


Sister State Judgment 
Abstract of Judgment 
Confession of Judgment (non-domestic relations) 
Administrative Agency Award (not unpaid taxes) 
Petition/Certificate for Entry of Judgment on Unpaid Tax 


Other Enforcement of Judgment Case 


RICO (27) „— A6033 Racketeering (RICO) Case 1.,2.,8. 
LX J] A6030 Declaratory Relief Only 1.@)8. 
Other Complaints mana 
(Not Specified Above) A6040 Injunctive Relief Only (not domestic/harassment) 2., 8. 
L A6011 Other Commercial Complaint Case (non-tort/non-complex) 1., 2., 8. 
42 e 
(12) A6000 Other Civil Complaint (non-tort/non-complex) 
EA A6113 Partnership and Corporate Governance Case 2., 8. 
A6121 Civil Harassment 2., 3...9. 
[L] A6123 Workplace Harassment 2.,3., 9. 
Other Petitions m 
A6124 Eld: dult Al "S, 9, 
{Not Specified Above) — 612. ler/Dependent Adult Abuse Case 2.,3.,9 
(43 A6190 Election Contest 2. 
) [L] A6110 Petition for Change of Name 207. 
“3 L] A6170 Petition for Relief from Late Claim Law 2.,3.,4., 8. 
ý A6100 Other Civil Petition 2.9 
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e 
sorttme: Transcontinental Records, 
C. Carter 


Inc. v. Aaron CASE NUMBER 


Item II], Statement of Location: Enter the address of the accident, party's residence or place of business, performance, or 
other circumstance indicated in Item II., Step 3 on Page 1, as the proper reason for filing in the court location you selected. 


REASON: CHECK THE NUMBER UNDER COLUMN C WHICH APPLIES IN THIS CASE | ADDRESS: 
C1. (2.93. 4. (8. 6 7. Ce. Ie. M10. 733 North Kings Road, No. 340 


CITY: STATE: ZIP CODE 
Los Angeles CA 90069 Plaintiff's place of business in 
California 


Item IV. Declaration of Assignment: | declare under penalty of perjury under the laws of the State of California that the 
foregoing is true and correct and that the above-entitled matter is properly filed for assignment to the Stanley Mosk 

courthouse in the Central District of the Los Angeles Superior Court 
(Code of Civ. Proc., § 392 et seq., and LASC Local Rule 2.0, subds. (b), (c) and (d)). 


/ i 


(SIGNATURE OF ATT@RNEVIF) IK PARTY) 
ames D. Nguyen 


PLEASE HAVE THE FOLLOWING DOCUMENTS COMPLETED AND READY TO BE FILED IN ORDER TO 
PROPERLY COMMENCE YOUR NEW COURT CASE: 


. Original Complaint or Petition. 


Dated: March 20, 2006 


. If filing a Complaint, a completed Summons form for issuance by the Clerk. 

. Civil Case Cover Sheet form CM-010. 

. Complete Addendum to Civil Case Cover Sheet form CIV 109, 03-04 (use latest revision) 
. Payment in full of the filing fee, unless fees have been waived. 


a nr WN = 


. Signed order appointing the Guardian ad Litem, JC form 982(a)(27), if the plaintiff or petitioner is a minor 
under 18 years of age, or if required by Court. 


7. Additional copies of documents to be conformed by the Clerk. Copies of the cover sheet and this addendum 
must be served along with the summons and complaint, or other initiating pleading in the case. 
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